6708

RECORDATION N Fiog & Ry
L G, .

General Mortgage ME25152-p0s,,

'. ,‘:’IFWMFRCE (o] 13- Y TP O

CENTRAL OF GEORGIA RAILWAY COMPANY
TO

THE CITIZENS AND SOUTHERN NATIONAL BANK,‘
AS TRUSTEE.

Dated as of January 1, 1948.

|

Pandick Press, Inc., 22 Thames St., New York 6. N. Y., U. S. A.




" Recitals

TABLE OF CONTENTS

Parties

Form of Bond of Series A

Form of Bond of Series B

. Trustee’s Certificate of Authentication

Granting Clauses

Habendum

Subject Clause

Grant in Trust

Additions and Betterments..

ARTICLE 1.

DEFINITIONS.

Application
Available Net Income

Board of Directors

Bonded

Bondholders

Bonds

Capital Accounts

Certified Resolution

Chief Accounting Officer.

Company

Contingent Interest

Cost

Cost of Additions and Betterments

Daily Newspaper

Debt Securities

Engineer

Engineer’s Certificate

30
31
31
34
34
35
35
35
36
36
36
36
36
37
37
3

37
37




Equipment

Equipment Obligation
Event of Default

First Mortgage
First Mortgage Bonds

Fixed Interest

Fixed Property

Independent Engineer
Independent Engineer’s Certificate

Lessors
Mortgage

Net Cost

New Mileage

Officers’ Certificate

Opinion of Counsel

Outstanding Bonds

Outstanding First Mortgage Bonds

Permitted Encumbrances

Plan

Prior Lien

Prior Lien Bonds

Purchased Property

Railroad Subsidiary
Railroad Subsidiary Securities

Refundable Obligations
Securities

Stocks

Trustee

Uniform System of Accounts

PAGE

37
37
37
38
33
38
38
38
38
38
38
39
39
39
39
39
40
41
42
42
42
42
42
43
43
43
43
43
43




SECTION
' SEcTION
. SECTION
SEcCTION
. SecTION
. SECTION
SecTION

" SECTION

SECTION

| SECTION
~ SECTION
SECTION
" SECTION
" SecTION

SEcTION

SECTION
- SecTION
" SECTION
. SECTION

SECTION

NS w N

Bl I o

PN O R

iii

ARTICLE II.

|
DEScrIPTION OF BONDS. |
. I

Bonds issuable in series

Description of Bonds of Series A and Series B..ooooeeoreeeeec :

Variations between series

Execution of Bonds

Transfer and exchange of Bonds

Temporary Bonds

Mutilated, destroyed, lost or stolen Bonds

Cancellation of surrendered Bonds

ARTICLE III. _ r

IssuaNce oF Bonbs.

Amount of Series A and Series B Bonds issuable on execu-j
tion of Mortgage

Issuance for Net Cost of Additions and Betterments

Issuance for Purchased Property

Issuance for Railroad Subsidiary Securities

Issuance for Refundable Obligations

Issuance for Cash

Documents required for authentication of Bonds

ARTICLE 1V. T

REDEMPTION OF BONDS.

Redemption price of Bonds of Series A and Series B ‘

Publication and mailing of notice

Bonds payable on redemption date

Deposit of redemption money

Payment if redemption date a legal holiday

PAGE
43
44
46
49
50
52
52
54

54
55
57
39
61
65
66

67
68
70
71
72




SECTION
SECTION

SECTION

SECTION

SECTION
SECTION

SECTION
SECTION

SEcTION
SectioNn
SEcTION
SEcTION

SecTION -

SECTION
SECTION

SECTION
SECTION
SECTION

N W

iv

ARTICLE V.

AvarLasLe NET INCOME.

Application of Available Net Income

. Priority of Contingent Interest on First Mortgage Bonds of

subsequent series

Apportionment of interest among Bonds subsequent to Series
A and Series B

Reports to Trustee
Reliance by Directors on Chief Accounting Officer
Audited report on request of Bondholders

Voluntary payment of Contingent Interest
Suspension of Article V during certain defaults

ARTICLE VI

SINKING FUND.

Series A and Series B Sinking Fund
Covenant to pay accrued interest and expenses of redemption

ARTICLE VII.
DEBT RETIREMENT FUND.

Debt Retirement Fund
Application of Fund
Credits to Debt Retirement Fund in lieu of cash
Bonds and stocks to be retired
Officers’ Certificate as to dividends

Annual Officers’ Certificate
Limitation on application of Fund

ARTICLE VIII.

GENERAL COVENANTS.

Payment of Bonds..

. Offices and agencies; paying agents

Further assurances

PAGE
72

74

74

74
74
74

75
76

76
78

79
79
79
80
80
80
80

81
81
- 82




SECTION
SEcTION
SECTION
SECTION
SECTION
SECTION

Secrion 10.

SecTION 11.
SecTtioN 12.

Section 13.

SecTiOoN 14.
SectroN 15.
SecTIoN 16.
SectIoN 17.
SectioN 18.
SecTION 19.
Section 20.

SecrioN 21.

SecTION 22.

SectioN 23.

SEcTION 24.

SectioNn 1.
SecrioNn 2.
SectioN 3.

. Title to property

. Preservation of lien of Mortgage

. Payment of Equipment Obligations

. Payment of prior liens

. Payment of taxes

. Preservation of leases and trackage agreements

Preservation of franchises; maintenance of road and equip-
ment .

Maintenance of general continuity of railroad lines

Deposit of Securities

Compliance with Mortgage provisions re issuance of Bonds,
etc.

Limitation on increase of prior lien obligations

Record of Equipment and reports to Trustee

Recording provisions

Insurance

Officers’ Certificates accompanying certain deposits

Inspection of mortgaged property by Trustee

Delivery to Trustee of copies of documents delivered to First
Mortgage trustee

Delivery to Trustee of copies of annual reports to stock-
holders

Covenant to apply certain funds to Additions and Better-
ments

Publication and mailing of notice with respect to Contingent:
Interest payments

Restrictions on pledge of Bonds

ARTICLE IX.

PLEDGED SECURITIES.

Form and negotiability

Collection of dividends, interest and principal

Voting rights; reorganizations




SEcTION
SECTION
Secrion
SECTION

Section 8.
Section 9.
SecTION 10,
SectiOoN 11.
Section 12.
SecTtioN 13.

SEcTION

Part
Part
Part

SECTION
SECTION

Part
Part

SECTION
SecTION
SECTION
SecTioN
SECTION
SECTION

Secrion 10.
SectIoN 11.

SecTtIioN 12.
SecTiOoN 13.

Noovo s

© PN A EP LN OB~

vi

Defaults as to' Debt Securities..
Renewals, extensions and substitutions

Directors’ qualifying shares

Consolidation, merger or conveyance of issuing corporations,
with or to Company.

Dissolutions of issuing corporations
Sale of pledged Securities
Rights of Company after default
Disposition of cash received by Trustee

Expenses of Trustee

Release of Securities pledged under First Mortgage and
released by trustee of that mortgage

ARTICLE X.
PossessioN, USE-AND RELEASE oF PrROPERTY.

Rights of Company in possession

Changes in ordinary course of business
Economical eliminations and coordinations
Abandonments

Sales without releases

Sales requiring releases

Conditions of sale and release
Documents required

Deposits with underlying trustees

Eminent domain

Confirmatory releases of Equipment...
Withdrawal or application of cash
Releases after default

Application of purchase money
Release by action of Bondholders

Certain releases conditional upon release from First Mort-
gage
Subordination of lien on certain waterfront property..............

Evidence of release from First Mortgage

PAGE

96
97
99

9
100
101
103
103
103

104

104 .

105
105
110

110
113

113
114

117
118
118
119
122
122
122

123
123
125




vii

ARTICLE XI.
CoNSOLIDATION, MERGER, CONVEYANCE AND LEASE.

~ Secrion 1. Consolidation or merger with or conveyance or lease to others’

Section 2. Merger with or conveyance to Company
Sectron 3. Rights of successor corporation under Mortgage
Secrion 4. Bonds issued by successor.
Secrion 5. Action by board or officer of successor.

Secrion 6. Covenant against consolidation, etc., except in compliance
with Article XI

ARTICLE XII.

CONCERNING THE BONDHOLDERS.

Secrion 1. Evidence of action by Bondholders
. SEcTION 2. Proof of execution of instrument by Bondholders
Secrion 3. Ownership of Bonds and coupons
~ SectioN 4. Bonds owned by Company or affiliate to be disregarded

Sectriox 5. Revocation of consent by Bondholders

ARTICLE XIIL

BoNDpHOLDERS MEETINGS.

Section 1. Call and notice of meetings by Trustee
~ Section 2. Call and notice of meetings by Company or Bondholders

SectioN 3. Persons entitled to vote at meetings

Section 4. Regulations for conduct of meetings

" SectioN 5. Adjournment; vote required for action

SectioN 6. Voting and record of proceedings
SectioN 7. Meeting not to hinder rights of Trustee and Bondholders....




SECTION
SEcTION
SEcTION
SECTION
SecrioN
SECTION

SEcTION

SEcTION

SEcTION

Secrion 11,
SectIOoN 12.
SectIoN 13.
SecTION 14.
SectioN 15.

SEcTION
SECTION

SECTION

' SECTION

SECTION

SecTION
SecTION

SecTioN

8.
9,
- Secrion 10.

‘Reimbursement and indemnity for taxes paid

N oA

viii

ARTICLE XIV.

CONCERNING THE TRUSTEE.

Acceptance of trust and general duties of Trustee

Lien for Advances

Service of notices and demands

Inspection of Bonds, investment of moneys deposited, etc

Responsibility as to recitals, value, title, Bonds or proceeds....

Trustee or paying agents may become owner or pledgee of
Bonds

Moneys received by Trustee need not be segregated

Compensation and indemnity

Proof of matters in administration of trust

Merger or consolidation of Trustee....

Resignation or removal of Trustee

Appointment of successor Trustee
Appointment of co-Trustee
Power to file proof of debt on behalf of Bondholders

ARTICLE XV.

ReMEDIES OoF TRUSTEE AND BONDHOLDERS.

Restriction upon extensions of coupons or claims for interest

Events of Default; right of entry, application of income

Right of Trustee to collect principal, interest and dividends
on pledged Securities after default

Acceleration of maturity upon default

Public sale of property or protection of rights by judicial
proceedings

Sale as a whole or in parcels; waiver by Company........coewcenece
Notice of sale

Adjournment of sale

PAGE
139
142
142
143
143
143

144
144
144
145
145
146
147
149
150

151
152

" 155

156

157
158
159
159




! SectroN 9.
Section 10.
, Sectiow 11.
. SecrioN 12.

~ SecrioN 13.

SectioN 14.
SecrioN 15.
SectiON 16.
SEcrION 17.
SECTION 18,
SecTION 19,
Secrion 20.
SecTiON 21,
SEcTION 22,
SectION 23,

Conveyances to confirm sale

Principal of all Bonds to become due on sale

Application of proceeds of sale
Application of Bonds and matured coupons on purchase price-

Covenant of Company to pay Trustee on default in pa,ymen.
of principal or interest

Right of Trustee to recover judgment, and application oE
moneys collected

Waiver of certain rights by Company

Appointment and rights of receiver

t
Right of entry and appointment of receiver. |
|
{

Limitation on suits by holders of Bonds or coupons................
Remedies cumulative

Delay or omission in exercise of rights not a waiver................

Contesting laws and orders

Right of Bondholders to direct Trustee and to waive default

Security for costs in certain suits

Saving clause

ARTICLE XVI.

IMMUNITY OF INCORPORATORS, STOCKHOLDERS, DIRECTORS

AND OFFICERS.

Incorporators, stockholders, directors and officers of Company exempt from

individual liability

Section 1.

SecTioN 2.

SecTION 3.

SEcTION 4.

ARTICLE XVII.
DEFEASANCE.

Satisfaction and discharge of Mortgage

Application of funds deposited for payment of Bonds and
coupons

Repayment of moneys held by paying agent

Repayment of moneys held by Trustee after 10 years to
Company

PAGE
159
160
161
162

162

163
164
165
166
166
167
167
168
168
168
169

169

170

171
171

171




SEcTION

SECTION

SECTION

SECTION
SEcCTION

SEcCTION

SECTION
SEcCTION
SECTION

SECTION

SECTION

SEcTION

4. Trustee to join in supplemental indentures

N

5.
6.

Testimonium

X

ARTICLE XVIIL

SUPPLEMENTAL INDENTURES.

Purposes for which supplemental indentures may be entered
into without consent of Bondholders

. Modifications with consent of holders of 6625% of Bonds....

Extension of principal and interest with consent of holders
of 75% of Bonds

Effect of supplemental indenture

. Bonds may bear notation of changes by supplemental inden-

ture

ARTICLE XIX.

MISCELLANEOUS.

Certificate not made entirely by one person

Compliance with conditions precedent

Provisions for sole benefit of parties and holders of Bonds....

Certificates of Trustee to be filed with trustee of First Mort-
gage
Execution in counterparts

Effective date of Mortgage

Signatures and seals

PAGE

172
173
174
175
175

175

176
176
177

177
177
177
177
178




THIS INDENTURE OF MORTGAGE, dated as of January 1, 1948
(hereinafter referred to as the ‘‘Mortgage’’), between CENTzAL OF
GEorcia Ramuway CompPANY, a corporation organized and existing under
the laws of the State of (Feorgia, having its principal office in the City
of Savannah, State of Georgia (hereinafter referred to as the *‘Com-
pany’’), party of the first part, and Trr CiTizens AND ‘SoUTHERN
NaTronaL BaNK, a corporation organized and existing under the laws
of the United States of America, having its principal office in the City
of Savannah, State of Georgia (hereinafter referred to as the *‘Trus-
. tee”’), as Trustee, party of the second part,

WITNESSETH :

Waereas, the Company is a corporation duly organized and exist-
ing under the laws of the State of Georgia and is authorized by its
articles of incorporation and pursuant to law to acquire, own, lease,
construct, extend, maintain and operate a line or lines of railroad in
" the States of Georgia, Alabama and Tennessee; and

WHEEREAS, on June 19, 1940 the Company duly commenced reorgani-
zation proceedings pursuant to Section 77 of the Bankruptey Act, as
amended, by filing a petition in the United States Distriect Court for
the Southern Distriet of Georgia, Savannah Division (herzinafter
referred to as ‘‘the Court’’), alleging that it was unable to meet its debts
as they matured and that it desired fo effect a plan of reorganization;
and ‘

‘WxaEReas, on November 6, 1945 the Interstate Commerce Commis-
sion duly issued its order in Finance Docket No. 12950 approving a Plan
of Reorganization of the Company and on June 24, 1946 the Court
entered its order approving said Plan of Reorganization in all respects;
and by its order on July 12, 1947 the Court duly confirmed said Plan
of Reorganization (hereinafter referred to as the ‘‘Plan’’); and

WaEreas, pursuant to the Plan and to order of the Court, all
property of the Bankruptcy Trustee appointed in said proceedings has
been conveyed, assigned and transferred to the Company, and

‘WEaERESAS, in order to comply with the provisions of the jPlan and
the orders of the Court and to provide funds for its lawful corporate
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purposes the Company has duly determined to issue its General Mort-
gage Bonds, not limited in aggregate principal amount except as
hereinafter provided, secured by a Mortgage on the real and personal
property of the Company hereinafter deseribed or referred to as being
or to become subject to the lien hereof, such Bonds to be issued in
one or more series from time to time, as hereinafter provided, such
Bonds to be issued originally as registered Bonds without coupons and
all such Bonds to be authenticated by the certificate of the Trustee, all
as hereinafter provided; and

‘WHEREAs, simultaneously with the execution of the Mortgage the
Company is executing its First Mortgage, dated as of January 1, 1948,
to The Liberty National Bank & Trust Company of Savannah (herein-
after referred to as the ‘‘First Mortgage’’); and

WaxEREss, in accordance with the Plan, the Reorganization Man-
agers designated pursuant thereto have duly determined the form and
provisions of the Mortgage and of the Bonds of Series A and Series B
to be issued thereunder; and

, ‘WxEereas, on June 24, 1948, the Court duly entered its order in said
reorganization proceedings finding that the execution of the Mortgage
is necessary and proper to put into effect and to carry out the Plan
and authorizing and directing the execution of the Mortgage by the
parties thereto; and

‘WrEREass, the Bonds of Series A and Series B and the Trustee’s

certificate of authentication to be endorsed on the Bonds of all series
are to be substantially in the following forms, respectively:

[FORM OF BOND OF SERIES A]
NoOw s $

CENTRAL OF GEORGIA RAILWAY COMPANY
GexEraL MorTeacE 4% % IncoMe Bonp, SeriEs A,
Due January 1, 2020
CextrAL oF GEorcia Rarmway Company, a corporation existing

under the laws of the State of Georgia, and having its principal office
in the City of Savannah, State of Georgia (herein referred to as the
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“Company’’), for value received, hereby promises to pay t0 .oceeeeeeec.
, or registered assigns, on January

-1, 2020, the principal sum of Y1 E:3 S € — )
. in such coin or currency of the United States of America as at the time

of payment shall be legal tender for the payment of public and private

' debts; and (except as herein otherwise provided) to pay interest on

said principal sum in like coin or currency at the rate of 4%, % per

 annum, from January 1, 1946 (except to the extent paid on or before
* the date hereof on a principal sum equivalent to the principal sum

hereof), until said principal sum becomes due and payable as herein
provided and, if default be made in the payment of said principal sum
when so due and payable, thereafter (to the extent permitted by law)
at the highest rate of interest borne by any of the Bonds outstanding
under the Mortgage hereinafter referred to until the Company’s obli-

~gation with respect to the payment of said principal sum shall be dis-
charged.

Until said principal sum becomes due and payable, interest on this
Bond with respect to each calendar year prior to the calendar year

immediately preceding the date of maturity of this Bond will be payable

‘on the first May 1 following such calendar year when and to the extent
that the Available Net Income of the Company, as defined and made
applicable to the payment of such interest, is adequate therefor under
‘the terms and provisions of the Mortgage. Interest of 414% on the
principal sum of this Bond for the calendar year 2019 will be paid on
January 1, 2020, whether or not the Available Net Income of the Com-
pany for the calendar year 2019 is adequate for the payment of such
interest. To the extent that the Available Net Income of the Company
applicable to the payment of interest on this Bond for any calendar
year prior to the year 2019 shall be less than 4% % of such principal
sum, such interest shall accrue and accumulate up to but not exceeding
13%%% of such principal sum. When said principal sum becomes due
and payable or when an event of default as defined in the Mortgage
shall occur, any interest on this Bond that has accumulated as afore-
said and that remains unpaid, plus interest reserved as hereinafter
provided, interest that has become payable but remains unpaid, and
interest (to the extent not otherwise payable) at the rate of 414 9% per
annum from January 1 of the preceding calendar year to the date when
said principal sum becomes due and payable or when such event of
default occurs, shall then be due and payable. Accumulations of inter-
est on this Bond shall not bear interest. Except at maturity or in such
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an event of default, all payments of interest shall be in multiples of
15 of 1% of the principal amount hereof and no interest shall be
required to be paid on this Bond on any interest payment date if
the amount then payable would be less than 15 of 1% of the principal

sum hereof, and any amount available for interest not payable because

of this provision shall be reserved and added to the amount available
for, or payable on account of, interest on the next date on which interest
shall be paid. '

The principal of, premium if any, and interest on this Bond are
payable at the office or agency of the Company in the City of Savannah,
State of Georgia, or, at the option of the registered holder hereof, such
principal and premium are payable at the office or agency of the Com-
pany in the Borough of Manhattan, City and State of New York.

This Bond is one of the General Mortgage Bonds of the Company
(herein referred to as the ‘“Bonds’’), not limited in aggregate prin-
cipal amount except as provided in the Mortgage, issued and to be

" issued under, and all equally and ratably secured by, an indenture of

mortgage dated as of January 1, 1948 (herein referred to as the ‘*Mort-
gage’’), duly executed and delivered by the Company to The Citizens
and Southern National Bank, as Trustee, and its successors in trust
(which Trustee and its successors in trust are hereinafter referred to
as the ¢‘Trustee’’), to which Mortgage and all indentures supplemental
thereto reference is hereby made for a description of the property
mortgaged and pledged, the nature and extent of the security, the rights
of and restrictions upon the Company and the holders of the Bonds
in respect of such security, the rights, duties and immunities of the
Trustee and the terms and conditions under which the Bonds are, and
may be, issued and secured: By the terms of the Mortgage, the Bonds
may be for various principal sums and are issuable in series, and the
Bonds of any series may differ from the Bonds of any other series
as to denomination, date, maturity, interest rate, redemption, sinking
fund provisions and otherwise, all as in the Mortgage provided. Bonds
of Series A, of which this is one, are designated as ‘‘General Mortgage
414 9% Income Bonds, Series A, due January 1, 2020,”’ and the aggre-
gate principal amount thereof is limited to $1,736,000.

If an event of defanlt as defined in the Mortgage shall occur, the
principal of this Bond may be declared or may become due and payable
prior to the stated date of maturity hereof in the manner, with the
effect and subject to the conditions provided in the Mortgage.
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annum thereon from the end of the last preceding calendar year to the
date of redemption.

The Bonds of Series A are entitled to the benefits of annual pay-
ments into the Series A and Series B Sinking Fund out of Available
Net Income, if any, as defined and made applicable for such purposes
under the terms of the Mortgage, and to the benefits of payments into
the Debt Retirement Fund as provided in the Mortgage.

This Bond is transferable by the registered holder hereof in person
(or by his attorney duly authorized in writing) at the office or agency
maintained by the Company in said City of Savannah, or, at the option
of the registered holder, at the office or agency maintained by the Com-
pany in said Borough of Manhattan, on registry books kept for such
purpose at such offices or agencies, but only in the manner, subject to
the limitations, upon payment of the charges provided in the Mortgage,
and upon surrender and cancellation of this Bond. Upon any such
transfer a new registered Bond or Bonds without coupons of the same
series and maturity date and of authorized denominations for the same
aggregate principal amount will be issued to the transferee in exchange

therefor.

The Company, the Trustee, any paying agent and any bond regis-
trar may deem and treat the registered holder hereof as the absolute
owner of this Bond (whether or not this Bond shall have become due
and payable), for the purpose of receiving any payment then being made
of or on account of the principal hereof and interest hereor, and for
all other purposes, and neither the Company nor the Truste¢ nor any

paying agent nor any bond registrar shall be bound by any notice to
the contrary.

The Bonds of this Series are issuable in denominations of $1,000,
$500 and $100, and, with the consent of the Company, in denominations
in excess of $1,000, and, upon presentation thereof for that purpose at
the office or agency of the Company in the City of Savannah or in said
Borough of Manhattan, are interchangeable in authorized denomina-
tions in the manner, subject to the limitations and upon payment of
the charges, provided in the Mortgage, provided, however, that Bonds
of this Series may not be exchanged for Bonds of lesser denominations.
Bach registered Bond without coupons of this Series delivered pur-
suant to the exercise of such privilege of exchange shall carry all of

the rights to interest which were carried by this Bond at the time of
such exchange.
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'The Mortgage contains provisions permitting the Company and
the Trustee at any time or times, with the consent of the holders of not
less than 6624% in aggregate principal amount of the Bonds then out-
standing and to be directly affected thereby, evidenced as in the Mort-
gage provided, and with the approval of the Interstate Commerce Com-
mission or other public regulatory body having jurisdiction in the prem-
ises, to modify or alter in any manner any of the provisions of the
Mortgage or of any indenture supplemental thereto or the rights of the
holders of the Bonds and coupons to be directly affected thereby or the
rights and obligations of the Company ; provided, however, that no such
modification or alteration shall (i) permit the creation by the Company
of any mortgage or other lien in the nature of a mortgage ranking prior
to or on a parity with the lien of the Mortgage or of any indenture supple-
mental thereto, with respect to any property covered thereby, otherwise
than as permitted by the Mortgage, or (ii) effect a reduction of the per-
centage required for any action authorized to be taken by the holders of
the Bonds, or (iii) alter or impair the obligation of the Company with
respect to the determination and application of income available for
interest on the Bonds, or (iv) alter or impair the obligation of the

- Company to pay the principal of or the interest on this Bond at the

time and place and in the manner specified in this Bond, unless the
holders of at least 75% in aggregate principal amount of all of the
Bonds affected by such modification at the time outstanding, evidenced
as in the Mortgage provided, and with the approval of the Interstate
Commerce Commission or other public regulatory body having jurisdic-
tion in the premises, shall have consented (i) to postpone the time or
times of payment of any principal of or any fixed or unpaid accumu-
lated contingent interest on any or all series of Bonds then outstanding
for a period of not exceeding 25 years beyond the original date of
maturity of the principal of such Bonds or (ii) to the creation of any
mortgage or lien in the nature of a mortgage ranking prior to or on a
parity with the lien of the Mortgage.

This Bond is subject to redemption at the option of the Company
at any time prior to maturity, or on April 1 of any year through the
operation of the Sinking Fund or Debt Retirement Fund hereinafter
mentioned, at a redemption price equal to the prineipal amount thereof
plus (1) interest at the rate of 4%4% per annum thereon for the last
preceding calendar year, if not theretofore paid, (2) all unpaid accumu-
lated interest thereon for years prior to the last preceding calendar
year, not exceeding 1314 %, and (3) interest at the rate of 41%4% per
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As provided in the Mortgage, no recourse shall be had for the pay-
ment of the principal of or interest on this Bond, or for any claim

' based hereon, or because of the creation of indebtedness represented

hereby, or otherwise in respect hereof, or based on or in respect of the
Mortgage or any indenture supplemental thereto, against any past,
present or future incorporator, stockholder, officer or director, as such,
of the Company or of any successor corporation, whether by virtue of

. any constitution, statute or rule of law or by the enforcement of any

assessment or penalty or otherwise, all such liability being, by the
acceptance hereof and as part of the consideration for the issue hereof,
expressly waived and released.

This Bond shall not be valid or become obligatory for any purpose
unless and until the certificate of authentication hereon shall have been

' signed by the Trustee.

In Wrrness WaEreor, Central of Georgia Railway Company
has caused this Bond to be signed by its President or one of its Vice
Presidents, and its corporate seal or a facsimile thereof to be ‘affixed
hereto or imprinted or engraved hereon and attested by its Secretary
‘or an Assistant Secretary, and this Bond to be dated

CENTRAL oF GEorGgIA Ratnway CoMPANY

By

. Attest: President.

Secretary.

[ForRM OF BOND OF SERIES B]

NOw e $
CENTRAL OF GEORGIA RAILWAY COMPANY
GENERAL MorTeaGE 414 % Income Bonp, SeEriES B,
Dur Jaxvary 1, 2020

CenTrAL oF Grorgra Ramwway CoMmpany, a corporation existing
under the laws of the State of Georgia, and having its principal office
in the City of Savannah, State of Georgia (herein referred to as the
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“Company’’), for value received, hereby promises to pay {0 ...cc......
, or registered assigns, on January 1, 2020,
the principal sum of (Dollars)
in such coin or currency of the United States of America as at the
time of payment shall be legal tender for the payment of public and
private debts; and (except as herein otherwise provided) to pay
interest on said principal sum in like coin or currency at the rate
of 415% per annum, from January 1, 1946 (except to the extent paid
on or before the date hereof on a principal sum equivalent to the
principal sum hereof), until said principal sum becomes due and
payable as herein provided and, if default be made in the payment
of said principal sum when so due and payable, thereafter (to the
extent permitted by law) at the highest rate of interest borne by any
of the Bonds outstanding under the Mortgage hereinafter referred
to until the Company’s obligation with respect to the payment of said
principal sum shall be discharged.

Until said principal sum becomes due and payable, interest on
this Bond with respect to each calendar year prior to the calendar
year immediately preceding the date of maturity of this Bond will
be payable on the first May 1 following such calendar year when and
to the extent that the Available Net Income of the Company, as defined
and made applicable to the payment of such interest, is adequate there-
for under the terms and provisions of the Mortgage. Interest of 4%4%
on the principal sum of this Bond for the calendar year 2019 will be
paid on January 1, 2020, whether or not the Available Net Income of
the Company for the calendar year 2019 is adequate for the payment
of such interest. To the extent that the Available Net Income of the
Company applicable to the payment of interest on this Bond for any
calendar year prior to the year 2019 shall be less than 4% % of such
principal sum, such interest shall accrue and accumulate up to but
not exceeding 1314 % of such principal sum. When said principal sum
becomes due and payable or when an event of default as defined in the
Mortgage shall occur, any interest on this Bond that has accumulated
as aforesaid and that remains unpaid, plus interest reserved as herein-
after provided, interest that has become payable but remains unpaid,
and interest (to the extent not otherwise payable) at the rate of 414%

per annum from January 1 of the preceding calendar year to the date

~—
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. when said principal sum becomes due and payable or when such event
. of default occurs, shall then be due and payable. Accumulations of
' interest on this Bond shall not bear interest. Hxcept at matu: rity or
| in such an event of default, all payments of interest shall be in multiples
 of 14 of 1% of the principal amount hereof and no interest shall be

. required to be paid on this Bond on any interest payment date if the
: amount then payable would be less than 34 of 1% of the principal
, sum hereof, and any amount available for interest not payable because
' of this provision shall be reserved and added to the amount available
. for, or payable on account of, interest on the next date on which interest

shall be paid.

K The principal of, premium if any, and interest on this Bond are
payable at the office or agency of the Company in the City of Savannah,
. State of Georgia, or, at the option of the registered holder lhereof,
“such principal and premium are payable at the office or agency of the
: Company in the Borough of Manhattan, City and State of New York.
' This Bond is one of the General Mortgage Bonds of the Company
. (herein referred to as the ‘“Bonds’’), not limited in aggregate prin-
‘cipal amount except as provided in the Mortgage, issued and to be
i issued under, and all equally and ratably secured by, an indeniure of
' mortgage dated as of Janumary 1, 1948 (herein referred to as the
¢‘Mortgage’’), duly executed and delivered by the Company to
: The Citizens and Southern National Bank, as Trustee, and ifs sue-
i eessors in trust (which Trustee and its successors in trust are herein-
.after referred to as the ‘‘Trustee’’), to which Mortgage and all
‘indentures supplemental thereto reference is hereby made for a
i deseription of the property mortgaged and pledged, the nature and
i extent of the security, the rights of and restrictions upon the Company
.and the holders of the Bonds in respect of such security, the rights,
‘duties and immunities of the Trustee and the terms and conditions
'under which the Bonds are, and may be, issued and secured. By the
'terms of the Mortgafre, the Bonds may be for various prmclpal sums
‘and are issuable in series, and the Bonds of any series may differ
from the Bonds of any other series as to denomination, date, maturity,
.interest rate, redemption, sinking fund provisions and otherwise, all
‘as in the Mortgage provided. Bonds of Series B, of which this is one,
.are designated as ‘‘General Mortgage 414 % Income Bonds, Series B,
~due January 1, 2020”’, and the aggregate principal amount thGIL'GOf is
unhm1ted
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If an event of defaunlt as defined in the Mortgage shall occur, the
principal of this Bond may be declared or may become due and pay-
able prior to the stated date of maturity hereof in the manner, with the
effect and subject to the conditions provided in the Mortgage.

The Mortgage contains provisions permitting the Company and
the Trustee at any time or times, with the consent of the holders of not
less than 6625% in aggregate principal amount of the Bonds then
outstanding and to be directly affected thereby, evidenced as in the
Mortgage provided, and with the approval of the Interstate Commerce
Commission or other public regulatory body having jurisdiction in the
premises, to modify or alter in any manner any of the provisions of the
Mortgage or of any indenture supplemental thereto or the rights of
the holders of the Bonds and coupons to be directly affected thereby
or the rights and obligations of the Company; provided, however, that
no such modification or alteration shall (i) permit the creation by the
Company of any mortgage or other lien in the nature of a mortgage
ranking prior to or on a parity with the lien of the Mortgage or of any
indenture supplemental thereto, with respect to any property covered
thereby, otherwise than as permitted by the Mortgage, or (ii) effect
a reduction of the percentage required for any action authorized to be
taken by the holders of the Bonds, or (iii) alter or impair the obligation
of the Company with respect to the determination and application of
income available for interest on the Bonds, or (iv) alter or impair
the obligation of the Company to pay the principal of or the interest
on this Bond at the time and place and in the manner specified in this
Bond, unless the holders of at least 75% in aggregate principal amount
of all of the Bonds affected by such modification at the time outstand-
ing, evidenced as in the Mortgage provided, and with the approval of
the Interstate Commerce Commission or other public regulatory body
having jurisdiction in the premises, shall have consented (a) to post-
pone the time or times of payment of any principal of or any fixed or
unpaid accumulated contingent interest on any or all series of Bonds
then outstanding for a period of not exceeding 25 years beyond the
original date of maturity of the principal of such Bonds or (b) to
the creation of any mortgage or lien in the nature of a mortgage rank-
ing prior to or on a parity with the lien of the Mortgage.

This Bond is subject to redemption at the option of the Company
at any time prior to maturity, or on April 1 of any year through
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the operation of the Sinking Fund or Debt Retirement Fund herein-
after mentioned, at a redemption price equal to the principal amount
thereof plus (1) interest at the rate of 414% per annum thereon for
the last preceding calendar year, if not theretofore paid, (2) all unpaid
accumulated interest thereon for years prior to the last preceding
calendar year, not exceeding 13%%%, and (3) interest at the rate of
4% % per annum thereon from the end of the last preceding calendar

year to the date of redemption.
| The Bonds of Series B are entitled to the benefits of annual pay-
ments into the Series A and Series B Sinking Fund out of Available
Net Income, if any, as defined and made applicable for such purposes
- under the terms of the Mortgage, and to the benefits of payments into

the Debt Retirement Fund as provided in the Mortgage.

This Bond is transferable by the registered holder hereof in

“person (or by his attorney duly authorized in writing) at ths office
or agency maintained by the Company in said City of Savannah, or,
at the option of the registered holder, at the office or agency maintained
by the Company in said Borough of Manhattan, on registry books
kept for such purpose at such offices or agencies, but only in the
manner, subject to the limitations, upon payment of the charges pro-
vided in the Mortgage, and upon surrender and cancellation of this
Bond. Upon any such transfer a new registered Bond or Bonds without
coupons of the same series and maturity date and of authorized denom-
inations for the same aggregate principal amount will be issued to the
transferee in exchange therefor.

The Company, the Trustee, any paying agent and any bond regis-
trar may deem and treat the registered holder hereof as the absolute
owner of this Bond (whether or not this Bond shall have become due
and payable), for the purpose of receiving any payment then being
made of or on account of the principal hereof, and interest hereon, and
for all other purposes, and neither the Company nor the Trustee nor
any paying agent nor any bond registrar shall be bound by any notice
to the contrary. ‘

The Bonds of this Series are issuable in denominations of $1,000,
$500 and $100, and, with the consent of the Company, in denominations
in excess of $1,000, and, upon presentation thereof for that purpose at
the office or agency of the Company in the City of Savannah or in said
Borough of Manhattan, are interchangeable in authorized denomina-

|
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tions in the manner, subject to the limitations and upon payment of the
charges, provided in the Mortgage, provided, however, that Bonds of
this Series may not be exchanged for Bonds of lesser denominations.
Each registered Bond without coupons of this Series delivered pursunant
to the exercise of such privilege of exchange shall carry all of the rights
to interest which were carried by this Bond at the time of such exchange.

As provided in the Mortgage, no recourse shall be had for the
payment of the principal of or interest on this Bond, or for any claim
based hereon, or because of the creation of indebtedness represented
hereby, or otherwise in respect hereof, or based on or in respect of the
Mortgage or any indenture supplemental thereto, against any past,
present or future incorporator, stockholder, officer or director, as such,
of the Company or of any successor corporation, whether by virtue of
any constitution, statute or rule of law or by the enforcement of any
assessment or penalty or otherwise, all such liability being, by the
acceptance hereof and as part of the consideration for the issue hereof,
expressly waived and released. ‘

This Bond shall not be valid or become obligatory for any purpose
unless and until the certificate of authentication hereon shall have been
signed by the Trustee. '

In Wirness Waereor, Central of Georgia Railway Company has
caused this Bond to be signed by its President or one of its Vice Presi-
dents, and its corporate seal or a facsimile thereof to be affixed hereto’
or imprinted or engraved hereon and attested by its Secretary or an
Assistant Secretary, and this Bond to be dated

CENTRAL oF (GEORGIA Ratuway CoMPANY

By

President.

Attest:

Secretary.
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[FORM OF TRUSTEE’S CERTIFICATE OF AUTHENTICATION
ON BONDS OF ALL SERIES]

TrusTeEE’s CERTIFICATE OF AUTHENTICATION.

This is one of the Bonds of Series _....... described in the within-
mentioned Mortgage. ‘

As Trustee

By.

Authorized Officer
and

WaEereas, the Bonds of series other than Series A and Series B

. are to be substantially in the forms hereinabove set forth for the Bonds
_of Series A and Series B, but with such omissions, insertions and varia-

tions as may be authorized and permitted by the Mortgage; and

WarEREas, the execution and delivery of the Mortgage have been
" authorized by resolutions duly adopted by the stockholders and Board
. of Directors of the Company; and

‘WaEREAS, all acts and things prescribed by law and by the articles
of incorporation and by-laws of the Company necessary to mske the
Bonds of Series A and Series B when executed by the Company and
authenticated by the Trustee, as in the Mortgage provided, valid, bind-
‘ing and legal obligations of the Company, and to make the Mortgage
a valid and binding mortgage to secure the payment of the Bonds,
"have been performed, and the execution and delivery of the Mortgage
.have been duly authorized in all respects;

Now, Tuererore, THis INDENTURE WITNESSETH, that in order to
secure the payment of the principal of, preminm if any, and interest
on all the Bonds at any time issued and outstanding hereunder, accord-
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ing to their tenor and effect, and the performance and observance of
the covenants and conditions contained in the Bonds and in the Mort-
gage, and in consideration of the premises and the acceptance by the
Trustee of the trusts hereby created, and of the acceptance of the Bonds
(and coupons, if any) by the holders thereof, and of the sum of One
Dollar in hand paid by the Trustee to the Company upon the execution
and delivery of the Mortgage, receipt whereof is hereby acknowledged,
the Company has granted, bargained, sold, conveyed, released, con-
firmed, mortgaged, pledged, assigned, transferred and set over, and by
these presents does grant, bargain, sell, convey, release, confirm, mort-
gage, pledge, assign, transfer and set over, unto the Trustee, and to
its successor or successors in the trust, and their assigns forever, sub-
ject to the terms of the Mortgage, all and singular the following
described property, rights, privileges and franchises of the Company:

. Fmest. All of the Company’s right, title and interest in and to all
and singular the lines of railroad now owned or operated by the Com-
pany, including specifically but not exclusively the following:

Group A: Main lines:

Mil
Item (1). From Savannah, Georgia, to Atlanta, .

Georgia, running through the following counties in the
State of Georgia: Chatham, Effingham, Screven, Jenkins,
Burke, Jefferson, Washington, Wilkinson, Jones, Bibb,
Monroe, Lamar, Spalding, Henry, Clayton and Fulton.... 292.96

Item (2). From Birmingham, Alabama, to Ameri-
cus, Georgia, via Columbus, Georgia, running through
the following counties in the State of Alabama: Jeffer-
son, Shelby, Talladega, Clay, Coosa, Tallapoosa, Cham-
bers, Lee and Russell, and through the following counties
in the State of Georgia: Muscogee, Chattahoochee,
Marion, Schley and Sumter 208.98

Item (3). From Griffin, Georgia to Belt Junction,
Tennessee, running through the following counties in the
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: Miles
State of Georgia; Spalding, Fayette, Coweta, Carroll,
Haralson, Polk, Floyd, Chattooga, Walker and Catoosa,
and through Hamilton County, Tennessee - 19512

2

Item (4). From Columbus, Georgia to Raymond,
Georgia, running through the following counties in the .
State of Georgia: Muscogee, Harris, Meriwether and
Coweta; also 264 feet of track running from Newnan,:
Georgia in Coweta County towards East Point, Georgia - 71.75

Item (5). From Montgomery, Alabama, to Eu-
faula, Alabama, running through the following counties
in the State of Alabama: Montgomery, Bulloch and

Barbour 80.70

Item (6). From Columbus, Georgia, to Anda-
lusia, Alabama, running through Muscogee County,
Georgia, and the following counties in the State of Ala-
bama: Russell, Bulloch, Pike, Crenshaw and Covington = 138.15

Item (7). From Millen, Georgia, to Augusta,;5
Georgia, running through the counties of Jenkins,
Burke and Richmond, in the State of Georgia.................. - 53.28

Item (8). From Columbia, Alabama, to Hartford,
Alabama, running through the counties of Houston,
Henry and Geneva in the State of Alabama . 43.03

Ttem (9). At Chattanooga, Tennessee: Two par- .
allel tracks, about 3150 feet in length; subject, how- ;
ever, to a certain lease of said tracks from the Railway
Company to Chattanooga Station Company dated Jan--
uary 1, 1907 and supplement thereto dated June 1, 1910 .60

Total Miles of Main Track in Group 4........... :1,084.57
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Group B: Branch lines:

Item (1). From Gordon, Georgia, to Porterdale,
Georgia, running through the following counties in the
State of Georgia: Wilkinson, Baldwin, Putnam, Jasper
and Newton :

Item (2). From East Alabama Junction, Alabama,
to Roanoke, Alabams, running through the following
counties in the State of Alabama: Lee, Chambers and
Randolph

Item (3). From Eufaula, Alabama, to Ozark, Ala-
bama, running through the following counties in the
State of Alabama: Barbour and Dale

Item (4). From Barnesville, Georgia, to Thomas-
ton, Georgia, running through the following counties in
the State of Georgia: Lamar and Upson

. Item (5). From Dover, Georgia, to Metter, Georgia,
running through the following counties in the State of
Georgia: Sereven, Bulloch and Candler

Item (6). From Mogul, Georgia, to Athens, Geor-
gia, running through the following counties in the State
of Georgia: Bibb, Jones, Jasper, Morgan, Oconee and
Clarke ’ : :

Item (7). From Chickamauga, Georgia, to Durham,
Georgia, running through Walker County, Georgia..........
Item (8). From Henry Kllen, Alabama, to Mar-
garet, Alabama, running through the following counties
in the State of Alabama: Jefferson and St. Clair

Miles

. 856.52

36.20

60.00

16.57

29.73

102.29

17.30
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Miles
Item (9). From Meldrim, Georgia, to Lyons,
Georgia, running through the following counties in the
State of Georgia: Effingham, Bryan, Evans, Tattnall
and Toombs ; subject, however, to a certain lease of said
branch from the Railway Company to Georgia and Ala-
bama Railway dated March 28, 1896, and the modification
and renewal thereof made by Merrel P. Callaway, as .
Trustee of Central of (leorgia Railway Company, to
Seaboard Air Line Railroad Company, dated as of .
August 1, 1946........ 57.48

Total Miles of Main Track in Group B . 416.64

Seconp. All right, title and interest, legal or equitable, of the Com-
pany in any and all other main and branch lines and tracks, cut-off,
spur, industrial, switch, connecting, storage, yard or terminal tracks,
superstructures, roadbeds, bridges, trestles, culverts, viaducts, build-
ings, depots, stations, stock yards, warehouses, elevators, car houses,
engine houses, freight houses, machine shops and other shops, turn-
tables, fuel stations, water statioms, signals, interlocking plants, tele-
graph and telephone lines, fences, docks, structures and fixturés.

Taep. All right, title and interest, legal or equitable, of the Com-
pany in and to all lands, tenements, hereditaments, easements, rights of
way and other real property and interests in real property of whatever
kind or description and wherever situated which are used in connection
with any of the transportation operations of the Company an(l in and
to all structures, improvements and fixtures thereon.

Fourtr. All rights, title and interest, legal or equitable, of the
Company in and to all lots, tracts or parcels of land situate, lying and
being in Fulton County, Georgia, referred to in the records of the Com-
pany as the Atlanta Belt Line Property, and being parts of Land Lots
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Nos. 154, 155, 156, 167 and 168, the said lots, tracts or parcels of land
containing collectively 304.33 acres, more or less.

Firra. All rights, title and interest, legal or equitable, of the Com-
pany in and to those lots, tracts or parcels of land situate, lying and
being in St. Clair County, Alabama, referred to in the records of the
Company as the St. Clair County Coal Lands; said lots, tracts or par-
cels of land containing collectively 5,265 acres, more or less, owned in
fee by the Company; 3,835 acres, more or less, in which the mineral
rights are owned by the Company ; and 187 acres, more or less, in which
the surface rights are owned by the Company; all subject, however, to
a certain lease of said property from the Company to Alabama Fuel
and Iron Company dated July 1, 1908 and supplement thereto dated
July 26, 1933. ‘ L

Sixta. All rights, title and interest, legal or equitable, of the
Company in and to any and all mechanical equipment, machinery, tools,
implements, furniture, supplies, materials and other chattels which are
used in connection with any of the transportation operations of the
Company.

SeventH. All rights, title and interest, legal or equitable, of the

Company in and to Equipment (as defined in Article I) owned by the

Company, and any and all additions, betterments and improvements
thereto, including all right, title and interest now or hereafter vested
in the Company in and to any and all such property now or hereafter
leased to or possessed by the Company under any Equipment Obli-
gation.

Eicara. The following described shares of capital stock of other
corporations now owned by the Company and delivered to the trustee
of the First Mortgage upon the execution and delivery of the Mortgage:




|
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Number . Total

Name of Company of Shares  Far Value
Albany Passenger Terminal Company............ 547 ¢ 54,700
Atlanta Terminal Company. 500 ’ 50,000
Augusta and Summerville Railroad Co........... 500 | 50,000
Birmingham Terminal Company................... 250 | 25,000
Central-Villa Company ..eeoeoemooeeeeeceenene. 2,000 - 200,000
Chatham Terminal Company 250 , 25,000
Chattanooga Station Company........ccccocoe...... -~ 250 | 25,000
Macon Terminal Company. 333 i 33,300
Ocean Steamship Company of Savannah........ 20,000 4,,000 000

Ninta. All of the Company’s estate, right, title, interes,t, terms
' and remainders of terms, franchises, privileges and rights of action of
whatsoever name and nature in law or in equity in and to any and all
" leases, leasehold rights, joint facilities and other trackage contracts,
rights and privileges and amendments and renewals and extensions
thereof, acquired by the Company in connection with or relating to the
ownership, use or operation by the Company of any lines of i;ailroad,
or any terminals or union or other stations, situated along, or at the
terminus of, any of the Company’s lines of railroad, including spe-
. -cifically but not exclusively the following: !
Group A: Trackage Contracts: ‘l

|
Item (1). Between the Company and Southern Railway
Company, dated June 1, 1907, under which two parallel tracks,
one owned by each of the parties, are used jointly as double
tracks between Weems, Alabama, and Woodlawn, Alabama, a
distance of 6 miles plus 1,850 feet, more or less. ‘

Item (2). Between the Company and Atlanta and West
Point Railroad Company, dated March 14, 1929 and March 29,
1947, covering the use by the Company, for the operation of its
Columbus-Atlanta passenger trains, of the tracks of Atlanta and
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West Point Railroad Company between East Point, Georgia, and
Newnan, Georgia, a distance of 32.71 miles.

Item (3). Between the Company and Atlanta and West
Point Railroad Company, dated July 1, 1909, under which two
parallel tracks, one owned by each of the parties, are used jointly
as double tracks by the parties between Atlanta, Georgia, and
Bast Point, Georgia, a distance of 5.65 miles.

Item (4). Between the Company and Southern Railway
Company dated April 12, 1917 under which the Company uses,
for operation of its passenger trains and engines to and from
Birmingham Terminal Station, certain tracks described in Sec-
tions 1, 2 and 3 of the granting clause of said agreement.

Item (5). Between the Company and Southern Railway
Company, dated June 23, 1933, under which the Company uses,
for operation of its revenue passenger trains, the East and West
bound main tracks of Southern Railway from Birmingham Ter-
minal Station to a point near Woodlawn, Alabama, Junection,
one of said tracks being 11,022 feet in length and the other
11,455 feet in length.

Item (6). Between the Company and Augusta & Summer-
ville Railroad Company, Georgia Railroad, Charleston & Western
Carolina Railway Company, and Southern Railway Company,
dated March 1, 1899, under which certain tracks in and about
Augusta, Georgia, owned by Augusta and Summerville Railroad
Company are used as switching tracks.

Item (7). Between the Company and The Western Railway
of Alabama dated November 20, 1930, under which the Company
uses, for operation of its Roanoke Branch trains, the main line
track of The Western Railway of Alabama from Roanoke Junc-
tion, Alabama to the east yard limits at Opelika, Alabama, and
173 feet of the Roanoke Junction turnout; a distance of about
2.47 miles.
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Group B: Freight Terminal Contracts:

Item (1). Between the Company and the St. Louis-San
Francisco Railway Company and Illinois Central Railroad Com-
pany dated May 16, 1926 in which the Company has an operating
or working agreement for joint terminal switching over certain

tracks and facilities at Birmingham, Alabama. ;

Item (2). Between the Company and Birmingham Southern

Railroad Company and Illinois Central Railroad Company dated -

- December 6, 1940 Whereby the Company uses jointly with other
parties to the contract the freight house and freight house tracks
of the Birmingham Southern Railroad Company at Birmingham,
Alabama. E

Item (3). Between the Company and The Western .Railway
of Alabama dated April 6, 1927 for the joint use and operation
of freight yard and freight house facilities at Montgomery, Ala.

Item (4). Between the Company and The Western Railway
of Alabama dated March 20, 1930 for the joint use and opera-
tion of freight house facilities and joint use of frelght vards at
Opelika, Alabama.

?

Item (1). Between Albany Passenger Terminal Company
and the Company; Atlantic Coast Line Railroad Company, Geor-
gia Northern Railway Company and Albany Northern Railway
Company, dated September 2, 1912, under which the Company
uses the passenger terminal fa0111t1es of the Albany Pcussenger
Terminal Company at Albany, Georgia. ;

Group C: Passenger Terminal Contracts:

Item (2). Between Atlanta Terminal Company and the Com-
pany ; Southern Railway Company, Atlanta and West Point Rail-
road and Seaboard Air Line Railway Company, dated!June 1,
1903, under which the Company uses the passenger {erminal
facilities of the Atlanta Terminal Company at Atlanta, Georgia.

Item (3). Between Augusta Union Station Company and the

' Company; Southern Railway Company; Atlantic Coast Line
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Railroad Company and Georgia Railroad, dated August 1, 1903,
under which the Company uses the passenger terminal facilities
of the Augusta Union Station Company at Augusta, Georgia.

Item (4). Between Birmingham Terminal Company and the
Company ; Southern Railway Company ; Alabama Great Southern
Railway Company; Illinois Central Railroad Company; St.
Louis-San Francisco Railway Company and Seaboard Air Line
Railway Company, dated March 1, 1907 under which the Com-
pany uses the passenger terminal facilities of the Birmingham
Terminal Company at Birmingham, Alabama.

Item (5). Between Chattanooga Station Company and the
Company ; Southern Railway Company ; Cincinnati, New Orleans
and Texas Pacific Railway Company and Alabama Great South-
ern Railway Company, dated January 1, 1947, under which the
Company uses the passenger terminal facilities of the Chatta-
nooga Station Company at Chattanooga, Tennessee.

Item (6). Between Macon Terminal Company and the Com-
pany ; Southern Railway Company; Georgia, Southern and Flor-
ida Railroad Company; Georgia Railroad and Macon, Dublin
and Savannah Railroad Company, dated July 1, 1915, under
which the Central uses the passenger terminal facilities of the
Macon Terminal Company at Macon, Georgia.

Group D: Other Contracts:

Item (1). Between the Company and Alabama Fuel & Iron
Company, dated respectively, July 1, 1908, and supplement
thereto dated July 26, 1933, under which Alabama Fuel & Iron
Company mines on a royalty basis coal lands sitnate in St. Clair
County, Alabama, and owned by the Company.

Item (2). Between the Company and Railway Express
Agency, dated March 1, 1929, for the transportation of express
shipments over the lines of the Company.

Item (3). Between the Company and Fruit Growers HEx-
press Company, dated February 12, 1942, under which Fruit
Growers Express Company furnishes to the Company refriger-
ator cars for the movement of perishable traffic.
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Item (4). Between the Company and The Pullmain Com-
pany, dated July 14, 1947, for the operation of sleeping cars over
the lines of the Company

\
'

TexTH: Any and all right, title and interest of every name and

_ nature of the Company in and to any and all telegraph, telephone or
- other communication facilities; and the rights and agreements covering
. the rights to the use of any and all telegraph, telephone or other com-
 munication facilities along the Company’s lines of railroad, as they
. may be used from time to time or subject to use by the Company.

Erzvexte: Any and all corporate rights, powers, franchises,

privileges and immunities now owned or possessed by the Company.
|

Twerrra: All property of every kind and description which may

- hereafter be acquired by the Company whether real, personal, oxf' mixed,
 whether tangible or intangible, and whether of present or future inter-
~ ests, including, without limitation, franchises, leaseholds, stocks, bonds

and other securities, except that (1) it is not intended to subject to the
lien hereof, and this grant shall not be deemed to apply to, f:a) any

‘ securities of Fruit Growers Express Company, Railway Express Agency
* . Ime. or The Pullman Company or any securities of companies rendering
. similar services to carriers, or (b) any securities of Central of Georgia
. Motor Transport Company or Empire Lhand Company, and anj: securi-

ties of any other corporation owned by the Company at the date of the

: execution hereof which are not expressly described in these granting
- clauses and (2) if the Company shall acquire the properties of, shall

be consolidated with, shall be merged into, or shall sell its assets sub-
stantially as an entirety to, another railroad corporation having: annual

. railway operating revenues of $1,000,000, or more such properties so
" acquired by the Company or theretofore owned or thereafter scquired

by any company (other than a subsidiary wholly owned by the Company
~ at the date of the execution hereof) into or with which the Company
~ ghall be merged or consolidated or to which the Company shaq. sell its

|
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properties substantially as an entirety shall be subject to the lien of the

- Mortgage if but only if such properties

(i) be appurtenant or incident to properties then subject to
the lien of the Mortgage, or

(ii) consist of any line of railroad or securities representing
control of any line of railroad which
(a) will displace any line of railroad subject to the Mort-
gage, or 4
(b) will adversely affect the use theretofore made of any
line of railroad subject to the Mortgage, or

(¢) will have the effect of diverting traffic from any line of
railroad subject to the Mortgage, or

- (iii) will be within the provisions of the maintenance or
replacement covenants of the Mortgage, or

(iv) shall have been acquired, in whole or in part, by the use
of Bonds or General Mortgage Bonds or monies deposited under
the Mortgage or General Mortgage.

TramreeNTa. All property of every kind and description, in
addition to that above described, which, at any time hereafter, by
indenture or indentures supplemental hereto, or other instruments of
transfer, may be expressly conveyed, mortgaged or pledged, delivered,
assigned or transferred to the Trustee hereunder by the Company or

‘'by a successor corporation, or with its consent by anyone in its behalf,

as and for additional security or substitute security for the Bonds
issued and to be issued hereunder, the Trustee being hereby authorized
at any time and at all times to receive any such conveyance, mortgage,
pledge, delivery, assignment or transfer and to hold and apply any and
all such properties subject to the trusts of the Mortgage ; provided that
any such conveyance, mortgage, pledge, delivery, assignment or transfer

.made pursuant to the provisions of this granting clause THIRTEENTH,

as and for additional security or substituted security, may be made
subject to any liens, reservations, limitations, conditions and provi-
sions, consistent with the provisions of the Mortgage, which shall be
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specified or set forth in such supplemental indenture or instrument
of transfer.

FourreenTH. All property which may now or at any time here-
after be subject to the lien of the Company’s First Mortgage, it being
the intention that the First Mortgage shall constitute a lien pricr to the
lien of the General Mortgage on all property which may at any time be
subject to the lien of said General Mortgage, except moneys held in
trust by the trustee of the General Mortgage under any of thn provi-
sions thereof. ‘

FrrreentH. All rents, issues, tolls, profits and other income from
the premises and property herein or hereafter mortgaged, and con-
veyed or assigned, or intended so to be.

For the purposes of the foregoing granting clauses First to
FrrreENTH, inclusive:

(1) The ‘“‘Company’s lines of railroad”” shall be deemed to
include any main or branch or cut-off lines of railroad, and any and
all main, branch, second, spur, side, industrial, switch, connecting,
storage, yard, terminal, passing and shop tracks and turnouts,
which the Company may own, either solely or jointly, or over
which the Company may operate or have any right to operate under
any lease, trackage or operating agreement; :

(2) Out of the grants hereby made, the last day of the term
of each leasehold estate (whether created orally or by written
instrument) now or hereafter enjoyed by the Company is hereby
excepted and reserved, whether falling within the general or par-
ticular description of property herein described;

(3) It is not intended to subject to the lien hereof, and this
grant shall not be deemed to apply to

(a) any rents, issues, tolls, profits or other income from the
premises and property herein or hereafter mortgaged and con-
veyed or assigned, or

(b) any cash, government securities, federal, state or local,
or bills, other temporary cash investments, notes or accounts
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receivable (except cash, government securities or bills, notes or
accounts receivable deposited or required to be deposited with
the Trustee pursuant to any of the provisions of the Mortgage)
and any other Securities purchased solely for investment, or

(¢) any materials or supplies,

unless and until one or more of the Events of Default enumerated
in Section 2 of Article XV hereof shall have occurred; but, upon
the occurrence of any such Event of Default, all such rents, issues,
tolls, profits and other income, cash, government securities, bills,

- notes and accounts receivable, materials and supplies shall imme-

diately become subject to the lien hereof to the extent permitted
by law;

(4) The provisions of the Mortgage, including those in the
foregoing granting clauses Fiest to FrrreENTH, inclusive, shall be
construed, and the lien of the Mortgage at any time shall be deter-
mined, in conformity with the following restrictions and rules of
construction, which shall prevail over any other provision of the
Mortgage in the event of any inconsistency therewith:

(a) Subject to the limitations of Article XI, the provisions
of the Mortgage which may reasonably be construed to subject
to the lien of the Mortgage property which may be acquired
hereafter by the Company, or in which the Company hereafter
may acquire an interest, shall be construed as applying to such
property, and a liberal scope and effect shall be given to such
provisions;

(b) Nothing in the Mortgage, express or implied, is intended
or shall be construed to limit the right or power of the Company,
which is hereby expressly reserved, to acquire any property or
interest therein subject to liens or charges existing thereon at
the time of the acquisition thereof, or to create any purchase
money mortgage, or other lien or charge on such property or
interest in order to finance the cost thereof, or to extend the term
of or to refund any such lien or purchase money mortgage;

(¢) Nothing in the Mortgage, express or implied, is intended
.or shall be construed to limit the right or power of the Company,
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which is hereby expressly reserved, to consolidate with or merge
into, or to convey or lease the mortgaged property as a whole,
or substantially as a whole, to another corporation or corpora-
tions, or to merge another corporation or corporations into the
Company or to acquire property, as a whole or substantially as
a whole, of another corporation or corporations, all as provided
and with the exceptions contained in clause Twelfth of the
granting clauses and upon the terms and conditions set forth in
Article XTI hereof’;

(d) Nothing in the Mortgage, express or implied, is intended
or shall be construed to limit the right or power of the Company,
which is hereby expressly reserved, to subject to. an Equipment
Obligation (by transfer to a frustee thereunder, or otherwise)
any Equipment constructed or acquired for its use, at any time
within two years from the date the same is so constructed or
acquired, if such Equipment Obligation is created for the purpose
of providing for, or reimbursing the Company for, in whole or in
part, the cost of such construction or acquisition, and if such
Equipment has not theretofore been made the basis for the
authentication and delivery of any Bonds or First Mortgage
Bonds or the withdrawal of cash held by the Trustee of the
Mortgage under any provision thereof or by the trustee of the
First Mortgage under any provision thereof. The lien of the
Mortgage shall attach to the right, title and interest of the
Company then or thereafter existing in such Equipment, subject
only to such Equipment Obligation; and

(e) Nothing in the Mortgage, express or implied, is intended
or shall be construed to limit the right or power of the Com-
pany, which is hereby expressly reserved, to use and apply any
of its materials and supplies in the routine maintenance and
repair of railroad equipment, whether owned by the Company
or by any other railroad, after one or more Events of Default
enumerated in Section 2 of Article XV hereof shall have occurred
and be continuing. :

To Have anp To Horp the premises, railroads, railroad property,
appurtenances, rights, privileges, franchises, estates, leaseholds, securi-
ties and other property, real, personal and mixed, hereby granted
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bargained, sold, conveyed, released, confirmed, mortgaged, pledged,
assigned, transferred or set over, or intended so to be or which may
in any manner become subject to the lien of the Mortgage by indentures
supplemental hereto or otherwise (all of which property at any given
time subject to the lien of the Mortgage, whether by the terms of the
Mortgage, including the after-acquired property clanses thereof, or by
subsequent conveyance, delivery or pledge to the Trustee, or otherwise,
is herein sometimes referred to as the ‘“‘mortgaged property’’) unto
the Trustee, its successor or successors in trust and its assigns, forever;

SuBJsEcT, HOWEVER, to the following:

(1) The prior lien of the Company’s First Mortgage, as
defined in Article I, upon all of the mortgaged property except
moneys held in triist by the Trustee under any of the provisions
of the Mortgage;

(2) The prior rights, charges, lien and title under the follow-
ing Jiquipment Obligations assumed by the Company in accord-
ance with the Plan and the orders of the Court covering the
following described Equipment:

(a) Central of Georgia Equipment Trust, Series T, formed
July 1, 1937, covering the following equipment:
5 passenger coaches, numbered 650 to 654, both inclusive;
3 express cars, numbered 450, 451 and 452;
594 box cars, numbered 4000 to 4009, 4011 to 4037, 4039 to
4203, 4205 to 4309, 4311 to 4325, 4327 to 4352, 4355 to
4499, and 5000 to 5099, all inclusive ; and
15 pulpwood cars, numbered 12109 to 12123, inclusive.

(b) Central of Georgia Kquipment Trust, Series U, formed
October 1, 1946, covering the following equipment:

2 diesel switching locomotives, numbered 31 and 32;
100 pulpwood cars, numbered 10165 to 10264, both inclusive;
8 diesel roadway locomotives, numbered 801 to 808, both
inclusive;
6 baggage and express cars, numbered 453 to 458, both
inclusive; .
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2 baggage and mail cars, numbered 473 and 474; and |
10 passenger cars, numbered 390, 540 to 543, both inclusive,
660 to 663, both inclusive, and 690.

(¢) Conditional Sale Agreement, dated as of November 15,
1946, between American Locomotive Company and Merrel P.
Callaway, as Truste of the property of Central of Georgia Rail-
way Company, assigned to The Citizens and Southern National
Bank, covering the following equipment:

2 diesel switching locomotives, numbered 33 to 34.

(d) Conditional Sale Agreement, dated as of December 1,
1946, between The Budd Company and M. P. Callaway, as Trus-
tee of the property of Central of Georgia Railway Company,
assigned to The Citizens and Southern National Bank, covering
the following equipment:

A four-car streamlined train, consisting of 1 passenger-bag-
gage car named Fort Mitchell, 2 coaches named, respec-
tively, Fort Oglethorpe and Fort McPherson, and 1
lounge-observation car named Fort Benning.

(e) Conditional Sale Agreement, dated as of April 1, 1947,
between Pullman-Standard Car Manufacturing Company and
M. P. Callaway, as Trustee of the property of Central of Georgia
Railway Company, assigned to Hamilton National Bank of Chat-
tanooga, covering the following equipment:

200 pulpwood cars, numbered 10265 to 10464, both inclusive.

(f) Conditional Sales Agreement, dated as of November 15,
1947, between General Motors Corporation, Electro-Motive Divi-
sion, and M. P. Callaway, as Trustee of the property of Central
of Georgia Railway Company, assigned to The Citizens and
Southern National Bank covering the following equipment:

4 1500 h. p. Diesel freight locomotives, Nos. 901 to 904, both
inclusive. '

under which Equipment Obligations the unpaid balance of out-
standing obligations as of the close of business on December 31,
1947, aggregated $4,063,518.79 in principal amount; and




Article 1

30

(3) All and singular the other matters hereinabove set forth
in the granting clauses hereof and to Permitted Encumbrances
as defined in Article I but only to the extent that the same shall
constitute a prior lien or charge of record against any part of
the mortgaged property;

Burt v Trusr NEVERTHELESS, upon the terms and conditions of the
Mortgage, for the equal and proportionate benefit and security (except
as provided in Section 1 of Article XV) of all present and future holders
of Bonds and coupons, according to their tenor, purport and effect,
without preference, priority or distinction (except as provided in said
Section 1 of Article XV) as. to lien or otherwise; so that (except as
aforesaid) each and every Bond and coupon shall have the same right,
lien and privilege under the Mortgage and shall be equally and ratably
secured thereby in accordance with the provisions of the Mortgage;

Axp 17 18 HEREBY COVENANTED AND DEcLARED that all of the Bonds
and coupons for interest thereon, if any, are to be issued, authenticated
and delivered, and that the mortgaged property is to be held and dis-
posed of by the Trustee, upon and subject to the following covenants,
conditions, uses and trusts:

ARTICLE I.
Definitions.

The terms defined in this Article I (unless otherwise expressly
provided or unless the context otherwise requires) shall have the fol-
lowing meanings, respectively:

¢“Additions and Betterments’’ shall mean additional Fized Prop-
erty and improvements, extensions and betterments to Fixed Property
of the Company becoming subject to the lien of the Mortgage and
acquired or constructed by the Company after the date of the execution
hereof and improvements, extensions, betterments and additions, made
after the date of the execution hereof, to. Fixed Property leased to




‘ .
Article 1.

31

! the Company under a lease, pledged under this Mortgage, without
| right of cancellation by the lessor except in the event of default by the
. lessee, which either provides for a term extending at least to January
| 1, 2046 or, extending at least 40 years, gives the Company the rlght to
be reimbursed in respect of any such expenditures upon termm ation or
© in default thereof to continue in possession under the terms‘thereof
| until so reimbursed, the cost of which, at the time of acquis“;ition or
construction, was properly chargeable to Capital Accounts, except:

(a) Purchased Property; and x

(b) Such improvements, extensions, betterments and addi-
tional Fixed Property as: |

(1) Were acquired or constructed through grants or dona-
tions or expenditures from the application of funds pursuant to
Section 17 of Article VIII or the application of funds made
available by charges to operating expenses on account of service
losses on non-depreciable mortgaged road property retu'ed and
replaced; or

(2) Were acquired from the Lessors; or

\
t
|
1

(8) Are subject to any Prior Lien.

‘¢ Application’’ shall mean a letter or other instrument in writing
" dated not more than 30 days prior to its delivery to the Trusi":ee, and
. signed by the President or a Vice President of the Company and by
. either (a) the Secretary or an Assistant Secretary of the Company, or
' (b) the Chief Accounting Officer of the Company, setting forth briefly
| the nature of the matter or action covered by the application, referring
~ to the particular provision or provisions of the Mortgage upon which
. the application is based, and enumerating the resolutions, certificates,
opinions, securities, cash, instruments of transfer and other paflers and
documents or property delivered or to be delivered to the Trus1 ee with
| or in connection with such application. ‘

J ¢¢ Available Net Income’’ for any calendar year shall mean the
| income of the Company for such year available for fixed charges
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adjusted by deducting therefrom the fixed charges of the Company for
such year, subject to the following:

(a) Income of the Company available for fixed charges and
the deductions required to be made therefrom shall be deter-
mined in accordance with the Uniform System of Accounts
applicable to such year, except that (i) there shall be added
thereto such amounts as shall have been charged to operating
expenses during such year representing the service value (i.e.
the ledger value less the value of salvage, if any) of any non-
depreciable road property retired and not replaced, (ii) there
shall be deducted therefrom any amounts, not already deducted
in accordance with the Uniform System of Acecounts, which may
be payable or applicable as a sinking fund or sinking funds for
any First Mortgage Bonds, other than First Mortgage Bonds of
Series A, or for any other Debt Securities of the Company for
which an unconditional sinking fund or sinking funds, payments
into which are not dependent upon the amount of Available Net
Income, shall have been provided, (iii) if the Available Net
Income for any year be a deficit, the amount of such deficit shall
be carried forward and be deducted in determining Available
Net Income for the succeeding calendar year or years until such
deficit or accumulated or remaining deficits shall be extinguished
by earnings which, in the absence of such deficit or deficits, would
be Available Net Income, and (iv) if within 90 days after the
close of any calendar year the Board of Directors of the Com-
pany by resolution so determine, there shall be deducted all or
part of any amount by which 2% of the consolidated railway
operating revenues of the Company and its wholly owned Rail-
road Subsidiaries may exceed that part of the total amount
charged during such calendar year to operating expenses by
the Company and. its wholly owned Railroad Subsidiaries on
account of depreciation and amortization of road property which
does not represent amounts paid lessor companies for deprecia-
tion on leased road property; '

(b) In determining income of the Company for any year

any adjustment necessary to correct the income account for any .
-prior year shall be made by appropriate entries and may be
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made either in the accounts of the current year (unless in viola-
tion of the applicable orders, instructions and regulations) or,
in the discretion of the Board of Directors and subject to any
requisite approval of the Interstate Commerce Commission or
other public regulatory body having jurisdiction, may be made in
whole or in part in the accounts of any subsequent year or years;
and in determining Available Net Income for any yedar any
such entries made in the accounts of that year to adjust the
income accounts of prior years, whether cleared through income
or profit and loss accounts, shall be treated as items affecting the
income accounts for the year in which they are entered on the
books, provided, however, that in determining Available Net In-
come for any year no adjustments necessary to correct the income
account of any prior year need be taken into account except to
the extent that cash shall have been received or paid or set aside
for payment by the Company in respect thereof in such year, or
prior to April 15 in the next succeeding year, and provided,
further, that if prior to April 15 in any year the Board of
Directors shall determine that a substantial liability exists which
would have reduced the Available Net Income for the preéceding
calendar year or years if such liability had been accrued in such
year or years, then all or such portion of such liability as the
Board of Directors shall determine may be dedueted in arriving
at the Available Net Income for the preceding calendar year, in
which case such amount so deducted shall not again be deducted
in arriving at the Available Net Income for any subsequent year
or years;

(¢) All computations of Available Net Income shall be made
on a calendar year basis and each calendar year shall constitute
an income period; and :

(d) Available Net Income for any year shall be computed
in the same manner as if the Company had come into possession
on January 1, 1946, of the properties operated by the Trustee of
the Debtor’s property and had issued on January 1, 1946, the
Bonds of Series A and Series B and all other new securities
issuable under the Plan. |
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“Board of Directors’’ shall mean the Board of Directors of the
the Company as from time to time constituted or, except when the vote
of a specified percentage or number of the whole Board of Directors
is required, any executive committee or other committee of the Board
of Directors which shall be authorized by resolution of the Board of
Directors or by the by-laws of the Company to act in place of the Board
of Directors during any period or for any purpose germane to the
Mortgage.

“‘Bonded”’, when used with reference to Bonds, Additions and
Betterments, Cost of Additions and Betterments, Net Cost, Purchased
Property or Cost of Purchased Property, shall mean that such Bonds,
Additions and Betterments, Cost of Additions and Betterments, Net
Cost, Purchased Property or Cost of Purchased Property have been
made the basis by the Company for (a) the authentication and delivery
of any Bonds or First Mortgage Bonds, (b) the release of any property
from the lien of the Mortgage or of the First Mortgage or of any Prior
Lien, (¢) the withdrawal, payment or application of any cash held by
the Trustee under any provision of the Mortgage or by the trustee of
the First Mortgage or by the trustee or mortgagee of any Prior Lien
under any provision thereof, or (d) the surrender or other use, under
the provisions of Section 7 or 8 of Article IX of Securities theretofore
Bonded ; and, when used with reference to Railroad Subsidiary Secu-
rities or Prior Lien Bonds, or any securities acquired in substitution
therefor, shall mean that such Securities, or any securities acquired in
substitution therefor, have been made the basis by the Company for
(a) the authentication and delivery of any Bonds or First Mortgage
Bonds, or (b) the withdrawal, payment or application of any cash held
by the Trustee under any provision of the Mortgage, or by the trustee
of the First Mortgage under any provision thereof.

If any Bonds, Additions and Betterments, Purchased Property,
First Mortgage Bonds or Prior Lien Bonds, made the basis for any of
the foregoing purposes, shall be in excess of the amount required for
that particular purpose such excess shall not be deemed to be Bonded.
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All of the mortgaged property owned by the Company on the date
of the execution and delivery of the Mortgage and all property acquired
by the Company from the Lessors shall for all purposes of the Mort-
gage be deemed to be Bonded. :

“‘Bondholders’’ shall mean, as of any particular date, all holders
of coupon Bonds not registered as to principal and all registered owners

. of coupon Bonds registered as to principal and all registered owners of
. registered Bonds without coupons, provided such Bonds, Whether cou-
. pon or registered, are Outstanding Bonds.

““Bonds’’ shall mean all bonds of all series which have been authen—
ticated and delivered at any time under the Mortgage when no partmu—
lar series is specified in the context or, if a particular series is sj)eciﬁed
all bonds of such series which have been aunthenticated and dohvered
at any time under the Mortgage.

¢‘Capital Accounts’’ shall mean the following present acco: unts, or

. similar accounts performing the functions of said present accounts,
' maintained by the Company, in accordance with the Uniform System

of Accounts: |
Account 701—Road and Equipment Property, |
Account 702—Improvements on Leased Property, and

- Account 705—Miscellaneous Physical Property; ‘

except that, the term ‘‘Capital Accounts® shall be deemed to include
Account 702—Improvements on Leased Property, only to the extent
of (1) charges to such account in respect of expenditures for improve-
ments, extensions, betterments and additions, made after the date of
the execution hereof, to Fixed Property leased to the Company under
a lease, pledged under this Mortgage, without right of cancellation

' by the lessor except in the event of default by the lessee, Whicjn either
provides for a term extending at least to January 1, 2046 or, extending
' at least 40 years, gives the Company the right to be reimbursed in

: respect of any such expenditures upon termination or in default thereof

to continue in possession under the terms thereof until so reimiblirsed,
and (2) credits, in respect of such leased property, improvements,
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extensions, betterments and additions thereto, which are retired and
replaced.

¢‘Certified Resolution’’ shall mean a resolution or resolutions certi-
fied by the Secretary or an Assistant Secretary of the Company, under
its corporate seal, as having been duly adopted by the Board of Direc-
tors at a meeting held on a specified date and as being in full force and
effect as of the date of certification.

¢‘Chief Accounting Officer’’ shall mean, as of any particular time,
the officer having general supervision over the accounts of the Company.

“‘Company’’ shall mean and include not only Central of Georgia
Railway Company, the party of the first part to the Mortgage, but also
any corporation that shall have complied with the provisions-of Article
XI and that shall have become a successor corporation as defined in
Section 1 of said Article XIT.

“‘Contingent Interest’’ shall mean with respect to the Bonds, First
Mortgage Bonds or other obligations of the Company the interest

thereon to the extent that such interest is payable on condition that

there is Available Net Income or other funds applicable to such pay-
ment.

“Cost,”” when used with reference to any Purchased Property,
shall mean (i) the amount properly charged to Capital Accounts as the
cost or investment of the Company therein, except that there shall not
be included (a) in the case of Purchased Property which shall be
required or permitted by the Uniform System of Accounts to be
charged to Capital Accounts at the original cost thereof when first
devoted to railroad purposes, the excess of such original cost over the
cost or investment of the Company therein, and (b) the aggregate
principal amount of any indebtedness secured by Prior Liens thereon,
whether or not assumed or guaranteed by the Company, and (ii) when
used with reference to ‘‘Railroad Subsidiary Securities’’, shall mean
the amount properly charged to investment accounts in accordance with
the. Uniform System of Accounts as the cost or investment of the Com-
pany therein.
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“Cost of Additions and Betterments’’ shall mean thej‘ amount
properly charged to Capital Accounts as the cost or invesfment of
the Company therein. i

“Daily Newspaper’’ shall mean, with respect to any Clty or Bor-
ough, a newspaper printed in the English language and cuc'tomanly
published on each business day and of general circulation in ~uch City
or Borough. 1

““Debt Securities’’ shall mean the bonds, notes, certlflcates of
indebtedness and other obligations and claims for the pavment of
money of any corporation or analogous legal entity other »than the
Company.

‘“Engineer’’ shall mean, as of any particular time, the Chlef Engi-
neer of the Company. |

‘“‘Engineer’s Certificate’’ shall mean a certificate signed and veri-
fied by the Engineer and dated not more than 60 days prior to the
delivery thereof to the Trustee. |

“Equipment’’ shall mean locomotives, however propelled or oper-
ated, passenger, freight, mail, express, baggage or other railway cars,
work cars, buses, tractors, trailers, trucks, automobiles, aircré.ft, boats,
vessels, tugs, lighters, floats, barges, ferries and any and ‘all other
vehicles and conveyances used for the transportation of passengers,
employees, freight, mail, express, baggage and materials by land, air
or water. g

‘‘Bquipment Obligation’’ shall mean with respect to the gOompany
any obligation or guaranty of the Company (other than Bonds and
First Mortgage Bonds), and with respect to a Railroad Sfubsidiary
any obligation or guaranty of such Railroad Subsidiary, issued under
and secured by a right, charge, lien or title with respect to Equipment
" evidenced by an equipment trust agreement, conditional sale agree-
ment, rental agreement, lease, chattel mortgage or other such instru-
ment.

‘““Hvent of Default’’ shall mean any event defined aé such in

Section 2 of Article XV, i
|
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“First Mortgage’’ shall mean the indenture executed and deliv-

ered by the Company to The Liberty National Bank & Trust Company

of Savannah, as Trustee, dated as of January 1, 1948, as amended,
modified or supplemented from time to time, or any mortgage having
a substantially equivalent lien.

“First Mortgage Bonds’’ shall mean all bonds authenticated and
delivered under the First Mortgage.

“Fixed Interest’’ shall mean, with respect to the Bonds or other
obligations of the Company, the interest thereon to the exfent that
such interest is payable unconditionally.

“Fixed Property’’ shall mean all property, except Equipment,
the cost of which, at the time of acquisition or construction, was prop-
erly chargeable to Capital Accounts.

“Independent Engineer’’ shall mean any individual, partnership
or corporation engaged in the engineering business and satisfactory
to the Trustee, provided such individual, partnership or corporation
is in fact independent and neither such individual nor any partner of
such partnership nor any officer or director of such corporation is
an officer, director or employee of the Company or of any Railroad
Subsidiary, or any company controlling the Company.

“‘Independent Engineer’s Certificate’’ shall mean a certificate
signed and verified by an Independent Engineer and -dated not more
than 60 days prior to the delivery thereof to the Trustee, and which
conforms to the requirements of Section 2 of Article XIX, when ap-
plicable.

“‘Lessorg’’ shall mean Augusta and Savannah Railroad, The Chat-
tahoochee & Gulf Railroad Company and South Western Railroad
Company. ,

“‘Mortgage’’ shall mean this indenture as originally executed -or
as the same may be supplemented, modified or amended from time
to time. '
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“Net Cost’’, when used in any application with respect to Addi-
. tions and Betterments, shall mean the Cost of Such Additions and
' Betterments less credits to the Capital Accounts of the Company made
subsequent to December 31, 1947 in respect of Fixed Property retired
subsequent to December 31, 1947 other than credits in respect of Fixed
: Property retired and not replaced.
i “‘New Mileage’’ shall mean main or branch lines of railroad and
:any and all appurtenances thereto other than the lines of railroad
' referred to in Group A or Group B of clause First of the granting
!clauses of the Mortgage. ‘
E. ¢Officers’ Certificate’’ shall mean a certificate which is signed and
| verified by the President or a Vice President and by the Chief Account-
{ ing Officer of the Company and dated not more than 60 days prior to
 the delivery thereof to the Trustee, and which conforms to the require-
| ments of Section 2 of Article XIX, when applicable.
! “Opinion of Counsel”’ shall mean a written opinion of counsel,
;who shall be satisfactory to the Trustee and who may be counsel for
ithe Company, and dated not more than 60 days prior to the d;elivery
;thereof to the Trustee, and which conforms to the requirements of
- Section 2 of Article XIX, when applicable.

¢Outstanding Bonds”’ shall mean, as of any particular date, all
. Bonds of all series when no particular series is specified in the context,
‘or all Bonds of any specified seriés, whether in the form of coupon
- Bonds or registered Bonds without coupons or both, authenticated and
. delivered by the Trustee under the Mortgage, except, with respect to
all Bonds of all series or all Bonds of any specified series, as the case
may be:

(a) Bonds theretofore cancelled by the Trustee or delivered
to the Trustee for cancellation;

(b) Bonds for the payment or redemption of which roneys
in the necessary amount shall have been deposited in trust with
the Trustee, provided that such moneys shall be available to the
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holders of such Bonds and that notice of such availability shall
have been duly published, or provision satisfactory to the Trustee

shall have been ‘made for such publication, as provided in Article
1V;

(¢) Bonds in lieu of or in substitution for which other Bonds
shall have been authenticated and delivered pursuant to the pro-
visions of Section 7 of Article IT; and

~(d) Bonds then owned by the Company, other than Bonds
pledged by the Company, as evidenced by an Officers’ Certificate
delivered to the Trustee.

“Qutstanding First Mortgage Bonds’’ shall mean, as of any par-
ticular date, all First Mortgage Bonds of all series when no particular
series is specified in the context, or all First Mortgage Bonds of any
specified series, authenticated and delivered by the trustee under the
First Mortgage, except, with respect to all First Mortgage Bonds of all
series or all First Mortgage Bonds of any specified series, as the case
may be:

(a) First Mortgage Bonds theretofore redeemed or can-
celled;

(b) First Mortgage Bonds for the payment or redemption of
which moneys in the necessary amount shall have been deposited
in trust with the Trustee or with the trustee of the First Mortgage,
provided that such moneys shall be available to the holders of
such First Mortgage Bonds and that notice of such availability
shall have been duly published, or provision shall have been made
for such publication, to the satisfaction of the Trustee;

(¢) Lost, stolen, mutilated or destroyed First Mortgage
Bonds in lieu of or in substitution for which other First Mort-
gage Bonds shall have been issued;

(d) First Mortgage Bonds deposited and pledged with the
Trustee; and
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(e) First Mortgage Bonds then owned by the Company,
other than First Mortgage Bonds pledged by the Company, as
evidenced by an Officers’ Certificate delivered to the Trustee.

|

“‘Permitted Encumbrances’’ shall mean, as of any particular time,
any of the following:

(a) Liens for taxes, assessments or governmental charges
not then delinquent; liens for workmen’s compensation' awards
and similar obligations not then delinquent; liens or: encum-
brances in connection with litigation against the Compény con-
cerning claims for personal injuries or damages to property aris-
ing out of the operation of its business if entitled to priority over
the lien of the Mortgage by operation of law; other liens not
exceeding $100,000 in the aggregate arising out of litigation

' against the Company, liens for the payment or discharge of

which provisions satisfactory to the Trustee have been made;
mechanics’, laborers’, materialmen’s and similar liens not then
delinquent ; any of such liens irrespective of amount, whether or
not delinquent, the validity of which is being contested at the

time by the Company in good faith by appropriate proceedings;

and undetermined liens or charges incidental to constructlon not
at the time due;

(b) Liens securing indebtedness neither payable nor assumed
nor guaranteed by the Company, nor on which it customarily
pays interest, on property with respect to which the Company

owns easements or rights of way;
|

(¢) Rights reserved to or vested in any governmental author-
ity or agency or in any municipality by the terms of any fran-
chise, grant, license or permit or by any provision of law to
terminate such franchise, grant, license or permit, or to purchase
or appropriate or recapture, or to designate a purchaser of, any
of the mortgaged property; or to demand and collect any tax or
other compensation for the use of streets or other pubhc places
or to control or regulate the mortgaged property;

(d) Any obligation or duty affecting the mortgaged prop- |

erty, or the uses, removal, control or regulation thereof by any
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public authority, under any franchise, grant, license or permit
or provision of law;

(e) Rights of lessees under leases from the Company, and
interests of others than the Company in property owned jointly
or in common; and

(f) Easements, rights of way, exceptions, reservations, re-
strictions, conditions, limitations, covenants, adverse rights or
interests and any other defects or irregularities in title affecting
the mortgaged property which do not materially affect the use
of the mortgaged property for the purposes for which it is held
by the Company, as the case may be, and may be properly ignored
as to their effect upon the security of the Mortgage. Any
Opinion of Counsel required by the Mortgage may recite that, as
to the matters covered by this clause (f), it is based upon a
written statement of the Engineer.

“Plan’’ means the plan of reorganization of the Company referred
to in the third preamble to the Mortgage.

“Prior Lien’’ shall mean any lien prior to the lien of the Mortgage,
except the First Mortgage, Equipment Obligations and Permitted
Encumbrances which may be (1) existing or placed on any property
at the time of the acquisition thereof by the Company or (2) placed on
any property of the Company pursuant to any provision of the Mort-
gage or (3) existing or placed on any property leased to the Company
if the lease of such property be subject to the lien of the Mortgage.

“Prior Lien Bonds’’ shall mean any indebtedness or obligation
secured by a Prior Lien.

“‘Purchased Property’’ shall mean lines of railroad or railroad
terminals, including the Equipment thereof and bridges, purchased or
acquired by the Company from others, except such as is acquired under
the Plan. | ' .

“‘Railroad Subsidiary’’ shall mean any corporation owning one or
more lines of railroad, bridges or railroad terminals, deemed by the
Board of Directors to be necessary or useful in connection with the
operation of the Company’s system, of which at least 50% of the total
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outstanding shares of capital stock having general voting rights is
owned by the Company or will be owned by the Company as & result
of an acquisition in respect of which an Application for the a,1jlthenti-
cation and delivery of Bonds is made. ‘
“‘Railroad Subsidiary Securities’’ shall mean the bonds, notes or
stock of any ‘‘Railroad Subsidiary”’.
‘‘Refundable Obligations’’ shall mean (a) any Bonds of any series,
(b) any First Mortgage Bonds, and (c¢) any Prior Lien Bonds.
“‘Securities’’ shall mean Debt Securities or Stocks or both.
¢¢Stocks’’ shall mean any proprietary interest in a corporation or
other analogous legal entity or certificates evidencing the same.
““Trustee’’ shall mean The Citizens and Southern National Bank or
any successor trustee under the Mortgage. |
“Uniform System of Accounts’’ shall mean (a) the system of
" accounts for steam railroads prescribed by the Interstate Commerce
Commission, and the instructions, interpretations, regulations and
orders of the Interstate Commerce Commission thereunder, in effect
at the date of the execution and delivery of the Mortgage or as there-
after modified, or (b) any other system of accounts thereafter pre-
scribed by the Interstate Commerce Commission or by any other public
regulatory body having similar jurisdiction over the accounts of the
Company, or (c¢) to the extent not covered by the systems of accounts
referred to in clauses (a) and (b) above, any system of accounts that
is in accord with sound accounting principles as determined by a certi-
fied public accountant selected by the Company and approved by the
Trustee. !

ARTICLE II.
Description of Bonds.

Secron 1. The Bonds shall be designated generally as tHe Com-
pany’s ‘““General Mortgage Bonds’’ and may be issued in one or more
series as shall be authorized from time to time in the manner provided
in the Mortgage.
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The authorized aggregate principal amount of Bonds shall be
unlimited, except as may be provided hereinafter and except as may
be limited by applicable federal and state laws now or hereafter enacted.

Secrion 2. The Bonds of Series A shall be limited in aggregate
principal amount to $1,736,000 and shall be designated ‘‘General Mort-
gage 4% % Income Bonds, Series A, due January 1, 2020°’. The Bonds
of Series B shall be unlimited in.aggregate principal amount, shall be
designated ‘‘General Mortgage 414% Income Bonds, Series B, due
January 1, 2020,

The Bonds of both Series A and Series B shall:
(a) be dated as of the date of their authentication;

(b) mature January 1, 2020, unless previously redeemed
pursuant to Article IV or Article VI or declared due and payable
pursuant to Article XV,

(c) bear interest at the rate of 4%4% per annum from
January 1, 1946 (except to the extent paid on or before the date
thereof on a principal sum equivalent to the principal sum
thereof), until the prinecipal sum thereof becomes due and.pay-
able as herein provided, and, if default be made in the pay-
ment of said principal sum when so due and payable, there-
after (to the extent permitted by law) at the highest rate of
interest borne by any of the Outstanding Bonds until the Com-
pany’s obligation with respect to the payment of said principal
sum shall be discharged as provided in the Mortgage; but (i)
until interest on said principal sum becomes fixed as provided in

" this Section 2, such interest with respect to each calendar year
prior to the calendar year 2019 will be payable on the first May 1
following such calendar year when and to the extent that the
Available Net Income of the Company, as defined and made
applicable to the payment of such Contingent Interest, is ade-
quate therefor under the terms and provisions of the Mortgage,
(ii) interest of 4% % on said principal sum for the calendar
year 2019 will be paid on January 1, 2020, whether or not the
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Available Net Income of the Company for the calendar year
2019 is adequate for the payment of the interest on said principal
sum for such calendar year, (iii) to the extent that the Available
Net Income of the Company applicable to the payment of interest
on such Bonds for any calendar year prior to the year 2019 shall
be less than 41%% of said principal sum, such interesi shall
accrue and accumulate up to but not exceeding 131%.% of such
principal sum, (iv) to the extent that any interest on such Bonds
has accumulated as aforesaid and remains unpaid when said
principal sum becomes due and payable or when an Event of
Default shall occur, such interest, plus interest reserved as
hereinafter provided, interest that has become payable but
remains unpaid, and interest (to the extent not otherwise pay-
able) at the rate of 4% % per annum from January 1:of the
preceding calendar year to the date when said principal sum
becomes due and payable or when such Event of Default occurs,
shall then be due and payable, (v) accumulations of interest on
such Bonds shall not bear interest, (vi) no interest shall be
required to be paid on such Bonds on any interest payment date
if the amount then payable would be less than ¥4 of 1% of said
principal sum, and any amount available for interest not payable
because of this provision shall be reserved and added to the
amount available for, or payable on account of, interest on the
next date on which interest shall be paid, (vii) in the case of
registered Bonds without coupons, such interest shall be payable
only to the extent not paid on or before the date thereof on
an equivalent amount of Bonds, and (viii) after an Event of
Default or after said principal sum becomes due and payable
as herein provided, such interest shall not be contingent but shall
be fixed until said principal sum is paid; (

(d) be payable, both as to principal and interest, at the
office or agency of the Company in the City of Savannah, State
of Georgia, or, as to principal, at the option of the registered
owner, at the office or agency of the Company in the Borough of
Manhattan, City and State of New York, in such coin or currency
of the United States of America as at the time of payment shall
be legal tender for the payment of public and private debts;
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(e) be redeemable before maturity at the option of the Com-
pany upon the terms stated in Articles IV and VI;

(f) be issued as registered Bonds without coupons in de-
nominations of $1,000, $500 and $100 and, with the consent of

- the Company,. in denominations in excess of $1,000; be exchange-

able as between Bonds of the same Series and as between author-
ized denominations provided, however, that Bonds of Series A
and Series B may not be exchanged for Bonds of Series A and
Series B, respectively, of lesser denominations; and be transfer-
able at the office or agency of the Company in the City of Savan-
nah, State of Georgia, or, at the option of the registered owner,
at the office or agency of the Company in the Borough of Man-
hattan, City and State of New York, as provided in Section 5 of
this Article IT; '

(g) provide that each registered Bond without coupons of
Series A or Series B delivered, pursuant to the exercise of any
privilege of transfer or exchange, or in substitution, for the

whole or any part of one or more other Bonds of Series A or-

Series B, respectively, shall carry all of the rights to interest
which were carried by the whole or such part of such one or
more other Bonds of Series A or Series B, as the case may be, at
the time of transfer; exchange or substitution; and, in the case
of registered Bonds without coupons of Series A and Series B,
that as to each such Bond delivered upon the exercise of any
privilege of transfer or exchange or in substitution, as aforesaid,
interest shall be deemed to have been paid on said Bond to the
extent paid, made available for payment, or under a provision
similar to this deemed to have been paid, on an equal principal
amount of the Bond or Bonds for which said Bond was trans-
ferred, exchanged or substituted;

(h) be entitled to the benefits of the Series A and Series B
Sinking Fund as provided in Section 1 of Article VI, and the
Debt Retirement Fund as provided in Article VII; and

(i) be substantially in the respective forms recited in the
preambles of the Mortgage, and bear appropriate serial numbers.

Section 3. The Bonds of series other than Series A and Series B
and the coupons, if any, appertaining thereto, shall be substantially in
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the forms hereinbefore recited for the Bonds of Series A and Szries B,
with such omissions, variations and insertions as may be authorized,
permitted or required by the Mortgage and as may be prescribed in the
supplemental indenture providing for the creation of such other series.
- The Bonds, and the coupons, if any, appertaining there‘ito, may
contain such specifications, descriptive words and recitals, and may
have such letters, numbers or other marks of identification or desig-
nation and such legends or endorsements printed, lithographed or
_engraved thereon, as the Company may deem appropriate and as are
not inconsistent with the provisions of the Mortgage or as may be
required to comply with any law or with any rule or regulaticn made
pursuant thereto or with any rule or regulation of any stock exchange
- on which the Bonds may be listed or to conform to usage.
The several series of Bonds may differ from the Bonds of Series A
and Series B and as between series in respect of any or all of the
following matters: '

(a) title;
(b) date;
(¢) date of maturity;

(d) interest rate, and the extent to which such Contingent
Interest shall be cumulative, not, however, in excess of three
years’ interest and, if the Bonds shall have become due, in addi-
tion interest for the last preceding calendar year and for the
current year to the date of maturity;

(e) interest payment dates;

(£) place or places for and money or moneys for the pay-
ment of principal, premium, if any, and of interest;

(g) whether issuable as registered Bonds without coupons,
or as coupon Bonds with or without the privilege of registra-
tion as to principal, or both, and the respective denominations
of each and the place or places, if any, for registration as to
principal of coupon Bonds and for registration and transfer
of registered Bonds without coupons and the procedure therefor;

(h) provisions, if any, for exchanges of coupon Eonds of
all or specified denominations for registered Bonds without
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coupons, of registered Bonds without coupons of all or specified
denominations for coupon Bonds, of coupon Bonds for coupon
Bonds of other denominations, and of registered Bonds without
coupons for registered Bonds without coupons of other denomi-
nations, and the place or places for such exchanges;

(i) limitations, if any, upon the aggregate principal amount
of Bonds of the series which may be issued;

(j) provisions, if any, for the payment of principal or
interest or both, without deduction for taxes, or for reimburse-
ment of taxes in case of payment thereof by the holders;

(k) provisions, if any, for exchangeability of Bonds of one
series for Bonds of another series;

(1) provisions, if any, with regard to any obligation of the
Company to permit the conversion of Bonds of any series into
stock or other securities of the Company;

(nf) provisions, if any, reserving to the Company the right
to redeem all or any part of the Bonds of any series before
maturity;

(n) provisions, if any, for any sinking fund payments with
respect to the Bonds of any series which may be payable out
of Available Net Income subordinate to or equally and ratably
with, but not prior to the sinking fund payments provided for
Bonds of Series B in Article VI but which may in no event be
payable prior to or equally with the sinking fund payments
provided for Bonds of Series A or First Mortgage Bonds of
Series A ; and

(o) any other provisions not in conflict with the provisions
of the Mortgage.

In authorizing the issue of any series of Bonds (other than Bonds
of Series A and Series B), all matters in respect of the Bonds of such
series set forth in clauses (a) to (g), inclusive, of this Section 3, and
the form of the Bonds and coupons, if any, of such series, shall be
determined and specified, and any and all matters permitted by clauses
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- (h) to (o), inclusive, of this Section 3 may be determined and specified,
- in a supplemental indenture providing for the creation of such series.
: Bonds of any particular series shall be identical except that they
- may be of different numbers, of different denominations, of different
. dates, in the form of coupon Bonds or registered Bonds without coupons,
"and may have serial maturities, in which case the several maturities
- may differ with respect to redemption price and interest rate.

Secrion 4. The Bonds shall be signed on behalf of the Cempany
© by its President or a Vice President, and its corporate sesl or a
. facsimile thereof shall be affixed thereto or imprinted or engraved
 thereon and attested by its Secretary or an Assistant Secretary. Only
' such Bonds as shall bear thereon a certificate of authentication executed
. by the Trustee substantially in the form hereinbefore recited shall be
. secured by the Mortgage or be entitled to any right or benefit here-
“under; and no Bond and no coupon thereunto appertaining Shall be
" or become valid or obligatory for any purpose until such certificate
shall have been duly executed on such Bond. Such certificate executed
" by the Trustee upon any Bond purporting to have been executed by
- the Company shall be conclusive evidence that the Bond so authenti-
cated has been duly executed, authenticated and delivered hereunder
! and is one of the Bonds described in the Mortgage. The Trustze shall
- not authenticate or deliver any coupon Bond until all matured ¢coupons
" thereunto appertaining shall have been detached and cancelledj except
as otherwise provided in Section 5 or Section 7 of this Article II.

‘ In case any person who, as an officer of the Company, shall have
' signed any of the Bonds or attested the seal thereon shall cease to be.
! such officer before the Bonds so signed or sealed shall have been authen-
~ ticated and delivered by the Trustee or disposed of by the Company,
- such Bonds, nevertheless, may be authenticated, delivered and dis-
. posed of as though the person had not ceased to be such officer; and
 any Bond may be signed on behalf of the Company and the seal of the
Company may be attested by such persons as, at the actual date of the
- execution of the Bond, shall be proper officers of the Company, although
. at the nominal date of such Bond any such person was not such officer.
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The coupons attached to coupon Bonds shall bear the facsimile
signature of the present Treasurer or of any future Treasurer of the
Company, and for that purpose the Company may use the facsimile
signature of any person who shall have been such Treasurer, notwith-
standing the fact that at the time when such coupon Bonds shall be
authenticated and delivered or disposed of he shall have ceased to be
the Treasurer of the Company.

Section 5. In all cases in which the privilege of exchanging Bonds
of any series exists and is exercised, the Bonds to be exchanged shall
be surrendered at any office or agency maintained by the Company in
accordance with the provisions of Section 2 of Article VIII with respect
to the Bonds of such series, and the Company shall execute and the
Trustee shall authenticate and deliver in exchange therefor the Bond or
Bonds which the holder making the exchange shall be entitled to receive.
All coupon Bonds surrendered for exchange and delivered in exchange
shall have attached thereto all unmatured coupons appertaining thereto
‘and, in case at the time of any such exchange interest on the Bonds of
the particular series is in default, shall in addition have attached thereto
all matured coupons in default.

The Company shall keep, at the offices or agencies to be maintained
by the Company in accordance with the provisions of Section 2 of
Article VIII, a register or registers in which, subject to such reasonable
regulations as it may prescribe, the Company shall register Bonds
entitled to registration and shall transfer registered Bonds. At all
reasonable times such register or registers shall be open for inspection
by the Trustee and, upon demand by holders of at least 10% in aggre-
gate principal amount of Outstanding Bonds, by such holders.

Upon surrender for transfer of any registered Bond without cou-
pons of any series at any office or agency maintained with respect to
the Bonds of such series, the Company shall execute and the Trustee
shall authenticate and deliver in the name of the transferee or trans-
ferees a new registered Bond or Bonds without coupons of the same
series and maturity for a like aggregate principal amount.
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Upon presentation for registration of any coupon Bond registerable
as to principal at any such office or agency, such Bond shall be regis-
tered as to principal in the name of the holder and the fact of such
registration shall be noted on the Bond. No transfer of any coupon
Bond so registered as to principal shall be valid unless made at any
such office or agency and similarly noted on the Bond, but the same
may be discharged from registration by being in like manner trans-
ferred to bearer, and thereupon transferability by delivery shall be
restored. Coupon Bonds entitled to registration shall continue to be
subject to successive registrations and transfers to bearer, at the option
of the holders. Such registration of any coupon Bond shall not affect
the negotiability of the coupons appertaining thereto, which shall con-
tinue to be payable to bearer and transferable by delivery.

All Bonds presented or surrendered for exchange, transfer, regis-
tration or discharge from registration as provided in this Section §
shall be in bearer form or, if registered, shall be accompanied by a
written instrument or instruments of transfer in form approved by the
Company duly executed by the registered holder or his legal represen-
tative, either in person or by duly authorized attorney.

Upon every exchange, transfer, registration or discharge from
registration of Bonds the Company may require the payment of a sum
sufficient to cover any tax or taxes or other governmental charge snd in
addition thereto a further sum not exceeding $2.00 for each new Bond
then issued, except as otherwise provided in Section 6 of this Article II,
in Section 3 of Article IV and in Section 6 of Article XVIIL.

The Company shall not be required to make transfers or exchanges
of registered Bonds without coupons of any series for a period of 10
days next preceding any interest payment date of the Bonds of such
series or next preceding any selection by lot of Bonds to be redecmed.
The Company shall not be required to make transfers or exchanges of
any Bonds selected for redemption. ‘

If one or more Events of Default shall have occurred and be con-
tinuing, nevertheless the Company shall duly execute and the Trustee
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shall authenticate and deliver Bonds for the purposes of making the
exchanges and transfers provided for in this Section 5.

Section 6. Pending the preparation of definitive Bonds of any
series, the Company may execute and the Trustee shall authenticate and
deliver one or more temporary Bonds (printed or lithographed) of such
series with or without one or more coupons and of any denomination
or denominations, in bearer form, registerable or not registerable as
to principal, or in registered form, which shall be substantially in the
form of the definitive Bonds of such series, but with any omissions,
insertions and variations appropriate for temporary Bonds, all as
authorized by the Board of Directors and as provided in the written
order of the Company for the authentication and delivery thereof.
Every such temporary Bond shall be authenticated by the Trustee upon
the same conditions and in substantially the same manner, and with like
effect, as the definitive Bonds. When definitive Bonds of any series are
prepared and ready for delivery, the temporary Bonds of such series
may be surrendered in exchange therefor, and the Trustee shall authen-
ticate and deliver in exchange therefor, without expense to the holder,
an equal aggregate principal amount of definitive Bonds of the same
series and maturity. Until so exchanged, the temporary Bonds shall
in all respects be entitled to the same benefit and security of the Mort-
gage as definitive Bonds authenticated and delivered hereunder. Inter-
est when and as payable upon temporary Bonds without coupons in
bearer form shall be paid only upon presentation thereof for notation
thereon of such payment.

‘When temporary Bonds of any series are authenticated and deliv-
ered, the Company will cause definitive Bonds of such series to be pre-
pared without unreasonable delay. '

Secrron 7. In case any temporary or definitive Bond and any cou-
pons appertaining thereto shall become mutilated or be destroyed, lost
or stolen, the Company in its discretion may execute, and upon the writ-
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‘ten request of the Company, signed by its President or a Vice President,

the Trustee may authenticate and deliver, a new Bond (with coupons
corresponding to the coupons, if any, appertaining to the mufilated,
destroyed, lost or stolen Bond) of the same series and maturity and of
like tenor, in exchange and substitution for the multilated Bond and
its coupons, if any, or in lieu of and substitution for the Bond and its
coupons, if any, so destroyed, lost or stolen, or, if any such Bond or any
coupon shall have matured or shall be about to mature or shall have
been called for redemption, instead of issuing a substituted Bond or
coupon the Company may pay the same without surrender thereof.
In case of destruction, loss or theft of any Bond or coupon, the appli-
cant for a substituted Bond or for such payment shall furnish to the
Company, to the Trustee and to any paying agent of the Compeany, in
their discretion, evidence to their satisfaction of the destruetion, loss or
theft of such Bond and its coupons, if any, or of such coupon and of the
ownership thereof, and also such security or indemnity as may be re-
quired by the Company, the Trustee and such paying agent to save each
of them harmless. The Trustee may authenticate any such substituted
Bond and deliver the same with appurtenant coupons, if any, or the
Trustee or any paying agent of the Company may make any such pay-
ment, upon the written request or authorization of the Company, signed
by its President or a Vice President, and shall incur no liability to any-
one by reason of anything done or omitted to be done by it in good faith
under the provisions of this Section 7. Upon the issue of any substi-
tuted Bond, the Company may require the payment of a sum sufficient
to cover any tax or taxes or other governmental charge and any other
expense connected therewith, and also a further sum not exceeding $2.00
for each Bond so issued in substitution.

Notwithstanding any limitations contained in the Mortgage, any
Bonds and coupons issued under the provisions of this Section 7 shall
constitute original contractual obligations, in accordance with their
terms, on the part of the Company, and shall be equally and proportion-
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ately entitled to the benefit and security of the Mortgage with all other

Bonds and coupons issued under the Mortgage, in accordance with the
terms thereof.

Section 8. Except as otherwise provided in the Mortgage, all

‘Bonds (and appurtenant coupons, if any) surrendered for the purpose '

of payment, redemption, exchange or transfer shall either be surren-
dered to the Company or any of its agents for such purpose and by it
delivered to the Trustee, or be surrendered to the Trustee, and shall
be cancelled by the Trustee as and when so delivered or surrendered
to it. All coupons surrendered to the Company or any paying agent
for the purpose of payment shall be cancelled and delivered to the
Trustee. :

The Trustee shall make appropriate notations in its records in
respect of all Bonds and appurtenant coupons cancelled as aforesaid,
shall eremate all such cancelled coupon Bonds not registered as to prin-
cipal and all cancelled coupons, and shall, at the direction of the Com-
pany, cremate all such cancelled coupon Bonds registered as to prin-
cipal and registered Bonds without coupons, and shall deliver a cer-
tificate of any such cremation to the Company.

If the Company shall acquire any of the Bonds otherwise than as
aforesaid, such acquisition shall not operate as a redemption or satis-
faction of the indebtedness represented by such Bonds unless and until
the same are surrendered to the Trustee for cancellation.

ARTICLE III.

Issuance of Bonds.

Secrion 1. Pursuant to the Court’s order of June 24, 1948 and
any further order or orders of the Court, after the execution and
delivery of the Mortgage and whether before or after the recording of
the Mortgage, Bonds of Series A in the aggregate principal amount of
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not to exceed One Million Seven Hundred Thirty-Six Thousand Dollars
($1,736,000) and Bonds of Series B in the aggregate principal arnount
of not to exceed Fifteen Million Fifty-Eight Thousand Eight Hundred
Dollars ($15,058,800) may be executed by the Company and shall be
authenticated by the Trustee and delivered to or upon the written order
of the Company, signed by its President or a V1ce President, Wlthout
any further action on the part of the Company.

No Bonds other than those authenticated and delivered pursuant
to this Section 1 shall be authenticated or delivered by the Trustee
pursuant to the provisions of this Article III at any time when an
Event of Default shall have occurred and be continuing.

Section 2. From time to time and in the manner provided in this
Section 2, Bonds of one or more series other than Series A may be:
executed by the Company and shall be authenticated by the Trustee
and delivered to or upon the written order of the Company, signed by
its President or a Vice President, in an aggregate principal amount
not exceeding 75% of the Net Cost of Additions and Betterments made
during a period commencing not more than 36 months prior to the
delivery to the Trustee of an Application for the authentication of such
Bonds; provided, however, that no Bonds shall be authenticated and
delivered on the basis of Net Cost of Additions and Betterments that
have theretofore been Bonded, or, except in the case of New Mileage,
if as a result the aggregate principal amount of Bonds authenticated
and delivered pursuant to Sections 2 and 3 of this Article ITI would
exceed 75% of the excess of the aggregate debits to the Cepital
Accounts of the Company made subsequent to December 31, 1947 in
respect of Additions and Betterments and Purchased Property over
the aggregate credits to the Capital Accounts of the Company made
subsequent to December 31, 1947 in respect of Fixed Property retired
subsequent to December 31, 1947 other than credits in respect of Fixed
Property retired and not replaced.

Bonds shall be authenticated and delivered under this Section 2
upon delivery to the Trustee in each case of:
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(a) An Application for the authentication of Bonds under this
Section 2, stating the principal amount of Bonds the authentication
of which is applied for;

(b) The documents specified in Section 7 of this Article I1I;
(¢) An Officers’ Certificate stating:

(1) The Cost of Additions and Betterments made during a
specified period commencing not more than 36 months prior to
delivery of the Application to the Trustee;

(2) The aggregate credits to Capital Accounts of the Com-
pany made during the period covered by the Application in re-
spect of Fixed Property retired subsequent to December 31, 1947
other than credits in respect of Fixed Property retired and not
replaced;

(3) The Net Cost of Additions and Betterments during such
period;

(4) The amount of such Net Cost that has theretofore been
Bonded;

and also stating, except in the case of New Mileage:

(6) The aggregate debits to the Capital Accounts of the
Company made subsequent to December 31, 1947 in respect of
Additions and Betterments and Purchased Property and the
aggregate credits to the Capital Accounts of the Company made
subsequent to December 31, 1947 in respect of Fixed Property
retired subsequent to December 31, 1947 other than credits in
respect of Fixed Property retired and not replaced, and the
aggregate principal amount of Bonds which will have been
authenticated and delivered pursuant to Sections 2 and 3 of
this Article IIT if the Bonds, the authentication of which is
applied for in the Application, be authenticated and delivered;

(6) The principal amount of Bonds that could be authenti-
cated on the basis of the Application, and the principal amount
of Bonds the authentication of which is applied for in the

~ Application; and
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(7) A description of all property constituting unretired
Additions and Betterments acquired or constructed during such
period in reasonable detail and that all such property constitutes
Additions and Betterments as defined in Article I;

(d) All such deeds, supplemental indentures or instruraents
of further assurance, if any, as in the Opinion of Counsel furnished -
pursuant to subsection (e) below may be specified as necessary or
advisable to subject to the lien of the Mortgage the property in-
cluded in the unretired Additions and Betterments shown in the
Officers’ Certificate required by subsection (¢) above; and

(e) An Opinion of Counsel that all property included in the
unretired Additions and Betterments shown in the Officers’ Certifi-
cate required by subsection (c) above is subject to the lien of the
Mortgage, or will become subject to such lien upon the delivery
and recording or filing of such deeds, supplemental indentures or
instruments of further assurance, if any, as are specified in said
Opinion of Counsel, subject to no defect in title and subject o no
lien thereon equal or prior to the lien of the Mortgage except the
First Mortgage and Permitted Encumbrances.

Secrion 3. From time to time and in the manner provided in this
Section 3, Bonds of one or more series, other than Series A, mey be
executed by the Company and shall be authenticated by the Trustee
and delivered to or upon the written order of the Company, signed by
its President or a Vice President, for the purpose of acquiring Pur-
chased Property, but in an aggregate principal amount not exceeding
75% of the Cost thereof, or, if such Purchased Property is to be
acquired subject to any Prior Lien thereon or indebtedness secured by
lien on any Equipment included therein, in an aggregate principal
amount not exceeding an amount which, when added to the principal
amount of the indebtedness secured by such Prior Liens and Equipment
liens, will equal 75% of the sum of the Cost of such Purchased Property
and the aggregate principal amount of such indebtedness; provided,
however, that no Bonds shall be authenticated and delivered on the
basis of Purchased Property which has theretofore been Bonded or,
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except in the case of New Mileage, if as a result the aggregate principal
amount of Bonds authenticated and delivered pursuant to Sections 2
and 3 of this Article ITI would exceed 756% of the excess of the aggre-
gate debits to the Capital Accounts of the Company made subsequent
to December 31, 1947 in respect of Additions and Betterments and Pur-
chased Property over the aggregate credits to the Capital Accounts
of the Company made subsequent to December 31, 1947 in respect of
Fixed Property retired subsequent to December 31, 1947 other than
credits in respect of Fiixed Property retired and not replaced.

Bonds shall be authenticated and delivered under this Section 3
upon delivery to the Trustee in each case of:

(a) An Application for the authentication of Bonds under this
Section 3, stating the principal amount of Bonds the authentication
of which is applied for; -

(b) The documents specified in Section 7 of this Article IIT;
(¢) An Officers’ Certificate, stating:

(1) A description in reasonable detail of the Purchased
Property for the acquisition of which the authentication of Bonds
is applied for in the Application;

(2) The Cost of such Purchased Property determined in
accordance with the definition of Cost, when used with reference
to Purchased Property, in Article I;

(3) If such Purchased Property is to be acquired subject to
any Prior Lien or indebtedness secured by lien on any Equip-
ment included therein, a description of each such Prior Lien and
Equipment lien and the principal amount of indebtedness se-
cured thereby; ’

(4) A computation showing the principal amount of Bonds
that could be authenticated on the basis of the Application, and
the principal amount of Bonds the authentication of which is
applied for in the Application;

and also stating, except in the case of New Mileage:

(5) The aggregate debits to the Capital Accounts of the
Company made subsequent to December 31, 1947 in respect of
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‘ Additions and Betterments and Purchased Property and the

: aggregate credits to the Capital Accounts of the Company made

‘ subsequent to December 31, 1947 in respect of Fixed Property

| retired subsequent to December 31, 1947 other than credits in
respect of Fixed Property retired and not replaced, and the
aggregate principal amount of Bonds which will have been
authenticated and delivered pursuant to Sections 2 and 3 of
this Article IIT if the Bonds, the authentication of which is
applied for in the Application, be authenticated and delivered;
and

(d) All such deeds, supplemental indentures or instruments of
further assurance, if any, as in the Opinion of Counsel furnished
pursuant to subsection (e) below may be specified as necessary or
advisable to subject such Purchased Property to the lien of the
Mortgage; and

(e) An Opinion of Counsel that all of such Purchased Prop-
erty is subject to the lien of the Mortgage, or will become subject
to such lien upon the delivery and recording or filing of the deeds,
supplemental indentures or instruments of further assurance, if
any, specified in said Opinion of Counsel, subject to no defeet in
title and subject to no lien equal or prior to the lien of the Mortgage
except the First Mortgage and the Prior Liens and HEquipment
liens described in the Officers’ Certificate required by subsection
(¢) above, and Permitted Encumbrances.

Secrion 4. From time to time and in the manner provided in this
Section 4, Bonds of one or more series, other than Series A, may be
executed by the Company and shall be authenticated by the Trustee
and delivered to or upon the written order of the Company, signed by
its President or a Vice President, for the purpose of acquiring Railroad
Subsidiary Securities not theretofore Bonded, but in an aggregate
principal amount not exceeding 75% of the Cost thereof, or, if the
4 properties owned by such Railroad Subsidiary be subject to any Prior
‘ Lien thereon or indebtedness secured by lien on any Equipment included
! therein, in an aggregate principal amount not exceeding an amount
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which, when added to the principal amount of the indebtedness secured
by such Prior Liens and Equipment liens, will equal 75% of the sum
of the Cost of such Railroad Subsidiary Securities and the aggregate
principal amount of such indebtedness.

Bonds shall be authenticated and delivered under this Section 4
upon the delivery to the Trustee in each case of:

(a) An Application for the authentication of Bonds under this
Section 4, stating the principal amount of Bonds the authentication
of which is applied for;

(b) The documents specified in Section 7 of this Article IIT;
(e) An Officers’ Certificate stating:

(1) The corporation the bonds or stocks of which are to be
pledged and deposited with the Trustee, and that such corpora-
tion is a Railroad Subsidiary, or will become a Railroad Sub-
sidiary upon the acquisition of the Railroad Subsidiary Securities
made the basis for the issuance of Bonds;

(2) The number of shares of stock of each class having
voting rights, and the general voting rights of each share, of the
Railroad Subsidiary and the number of shares, and the general
voting rights of each share, owned by the Company or which will
be owned by the Company as a result of the authentication and
delivery of the Bonds specified in the Application;

(3) The Cost of such Railroad Subsidiary Securities, deter-
mined in accordance with the definition of ‘‘ Cost’’, when used with
reference to Railroad Subsidiary Securities, in Article 1;

(4) If the properties owned by such Railroad Subsidiary be
subject to any Prior Lien thereon or indebtedness secured by lien
on any Equipment included therein, a desecription of each such
Prior Lien and Equipment lien and the principal amount of
indebtedness secured thereby; and

(5) That the Railroad Subsidiary Securities made the basis
for the authentication of Bonds under the Application have not
theretofore been Bonded ; and

(d) An Opinion of Counsel that all such Railroad Subsidiary
Securities are subject to the lien of the First Mortgage (so long
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ag it shall remain a lien on the mortgaged property) and to the lien
of the Mortgage or will become subject to such liens upon delivery
thereof or delivery of the instruments, if any, specified in said
Opinion of Counsel; that the Company has valid title to such
securities and the right to own and pledge the same, free from any
other lien; that such Railroad Subsidiary Securities have been
duly authorized by all corporate action required under the laws
of the state of incorporation, the charter (or other document of
organization) and the by-laws of the Railroad Subsidiary and are
= valid; that no authorization by any commission or governental
authority is required by law for the issue of such securities or for
the valid ownership thereof by the Company or the pledge thereof
as provided in this Section 4, except such authorization as shall be
specified in said Opinion of Counsel, and which shall be evidenced
by copies of the orders or certificates so specified, appropriately
certified ; that the said Railroad Subsidiary Securities of each such
Railroad Subsidiary are valid obligations thereof and (1) if honds,
are secured by a valid general lien on all or substantially all of the
physical property of such subsidiary and (2) if stocks, are fully
paid and non-assessable ; and

(e) A Certified Resolution to the effect that each Railroad
Subsdiary referred to in the Application owns one or more lines of
railroad, bridges or railroad terminals deemed by the Board of .
Directors to be necessary or useful in connection with the oper-
ation of the Company’s system.

So long as the First Mortgage shall remain a lien on the mortgaged
property, the requirements of this Section 4 with respect to the pledge
and deposit with the Trustee of Railroad Subsidiary Securities shall
be deemed to be satisfied by the pledge and deposit thereof with the
trustee under the First Mortgage subject to the terms thereof, instead
of with the Trustee, and the filing with the Trustee of a statement of
the trustee under the First Mortgage certifying to such pledge and
deposit. '

Secrion 5. From time to time and in the manner provided in this
Section 5, Bonds of one or more series, other than Series A, may be
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executed by the Company and shall be authenticated by the Trustee
and delivered to or upon the written order of the Company, signed by
its President or a Vice President, in an aggregate principal amount not
exceeding the principal amount of Bonds, First Mortgage Bonds, or
other Refundable Obligations, which shall have been cancelled or sur-
rendered to the Trustee for cancellation, or for the payment or redemp-
tion of which cash in the requisite amount shall have been deposited in
trust with the Trustee or in trust with any agency satisfactory to the
Trustee; provided, howe%rer, that (1) the aggregate principal amount
of Bonds issued under Section 3 of this Article for the purpose of
acquiring any Purchased Property and under this Section for the pur-
pose of refunding any Prior Liens thereon shall not exceed 75% of the
sum of the Cost of such Purchased Property and the aggregate prin-
cipal amount of the Prior Liens to be refunded, (2) no Bonds shall be
authenticated and delivered under this Section 5 on the basis of Refund-
able Obligations theretofore Bonded, or theretofore acquired, retired,
cancelled or paid through the operation of any sinking fund or analogous
fund or the Debt Retirement Fund, established pursuant to the Mort-
gage or pursuant to the First Mortgage, or the mortgage or other
indenture pursuant to which the Refundable Obligations were issued,

" and (3) in case of a redemption of Bonds or First Mortgage Bonds, all

action and notice required for such redemption shall have been taken
and given, or provision made therefor satisfactory to the Trustee.

Bonds shall be authenticated and delivered under this Section 5
upon delivery to the Trustee in each case of:

(a) An Application for the aunthentication of Bonds under
this Section 5, stating the principal amount of Bonds the authen-
tication of which is applied for;

(b) The documents specified in Section 7 of this Article III;

(¢) An Officers’ Certificate which shall (i) deseribe and
state the amount of Refundable Obligations the cancellation or
surrender for cancellation or the payment or redemption of
.which forms the basis of the Application; (ii) state that said
Refundable Obligations have not theretofore been Bonded and
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have not theretofore been acquired, retired, cancelled or paid
through the operation of any sinking fund or analogouns fund
established pursuant to the Mortgage or pursuant to the First
Mortgage or the mortgage or other indenture pursuant to which
the Refundable Obligations were issued; and (iii) state that any
cash deposited in trust as required by subsections (d) or (e) of
this Section 5 is not otherwise required to be deposited with the
Trustee or used under any provision of the Mortgage or of the
First Mortgage;

(d) In case the Refundable Obligations made the hasis of
the Application consist of Bonds of another series, either (i)
said Bonds, cancelled or for cancellation, together with all un-
matured coupons and all unpaid matured coupons appertaining
thereto, funds for the payment of which have not been provided,
or (ii) cash in trust in the requisite amount for the payment or
redemption thereof, or evidence that such amount of cash has
been deposited in trust with an agency satisfactory to the
Trustee, and, in case of such redemption, evidence that due
notice of redemption has been given or provided for to the
satisfaction of the Trustee;

(e) In case the Refundable Obligations made the basis of
the Application consist of First Mortgage Bonds or Prior Lien
Bonds, either (i) said First Mortgage Bonds or Prior Lien Bonds,
as the case may be, cancelled or for cancellation, together with all
unmatured coupons and all unpaid matured coupons appertaining
thereto funds for the payment of which have not been provided,
or (ii) cash in trust in the necessary amount for the payment or
redemption thereof and, in case of such redemption, evidence
that due notice of redemption has been given or provided for to
the satisfaction of the Trustee, or (iii) an instrument or instru-
ments satisfying, releasing or discharging the mortgage, deed
of trust or other instrument securing such First Mortgage Bonds
or Prior Lien Bonds, or (iv) a certificate of the trustee under
the instrument securing such First Mortgage Bonds or Prior
Lien Bonds stating that all of said First Mortgage Bonds or
Prior Lien Bonds have been duly paid and cancelled or have been
purchased, redeemed or otherwise retired and are held by such
trustee under such conditions that the same cannot be reissued, or
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stating that cash in the necessary amount for the payment of the
principal, premium if any, and interest to the maturity date or to
the redemption date, as the case may be, of all such First Mort-
gage Bonds or Prior Lien Bonds has been deposited with it and
is then held by it in trust for the payment or redemption of such
First Mortgage Bonds or Prior Lien Bonds and that the same
cannot thereafter be reissued; and

(f) An Opinion of Counsel that upon the cancellation, pay-
ment or redemption of such First Mortgage Bonds or Prior Lien
Bonds made the basis of the Application such First Mortgage
Bonds or Prior Lien Bonds cannot thereafter be reissued; and,
if any instrument or instruments be delivered to the Trustee pur-
suant to clause (iii) of subsection (e) above, that the same is
sufficient in law to satisfy, release and discharge the lien therein
described. :

So long as the First Mortgage shall remain a lien on the mortgaged
property, the requirements of this Section 5 with respect to the delivery
of Refundable Obligations or moneys for the payment or redemption
thereof to the Trustee shall be deemed to be satisfied by the delivery
thereof to the trustee under the First Mortgage subject to the terms
thereof, instead of to the Trustee, and the filing with the Trustee of a
statement of the trustee under the First Mortgage certifiying that such
delivery has been made to it and that such First Mortgage Bonds as
have been delivered to it have been cancelled.

Bonds of any series or First Mortgage Bonds made the basis for
the authentication and delivery of Bonds under this Section 5 together
with all coupons appertaining thereto, if not cancelled when delivered
to the Trustee, shall be cancelled by the Trustee and shall not thereafter
be reissued or made the basis for the authentication and delivery of any
Bonds, the release of any property, the withdrawal, payment or appli-
cation of any cash held by the Trustee or otherwise used under any
provision of the Mortgage.

First Mortgage Bonds and Prior Lien Bonds, the cancellation, pay-
ment or redemption of which is made the basis for the authentication
and delivery of Bonds under this Section 5, shall not thereafter be

!
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reissued or made the basis for the anthentication and delivery, of any
Bonds, the release of any property, the withdrawal, payment or appli-

~ cation of any cash held by the Trustee or otherwise used under any
' provision of the Mortgage; and the Trustee, at the request of the Com-

pany, shall deliver any such First Mortgage Bonds and Prior Lien

- Bonds delivered to the Trustee, cancelled, to the trustee uncler the
mortgage, deed of trust or other instrument securing the same.

Section 6. From time to time and in the munner provided in this

Section 6, Bonds of one or more series, other than Series A, may be

executed by the Company and shall be authenticated by the Trustee
and delivered to or upon the written order of the Company, signed by

'its President or a Vice President, upon the deposit by the Company
~with the Trustee of a sum in cash equal to the principal amount of the
Bonds so to be authenticated and delivered, and upon delivery by the
Company to the Trustee of (a) an Application for the authentication of

Bonds under this Section 6, stating the principal amount of Bonds the

‘authentication of which is applied for, (b) the documents specified in

Section 7 of this Article III, and (c) an Officers’ Certificate which shall

‘certify that any cash so deposited with the Trustee is not otherwise
.required to be deposited with the Trustee or used under any provision

of the Mortgage or of the First Mortgage.
All cash so deposited (herein sometimes referred to as ‘‘escrowed

‘cash’’) shall be held by the Trustee as part of the mortgaged property

and may be withdrawn by the Company upon its written order, signed
by its President or a Vice President, accompanied by an Application

therefor and a Certified Resolution authorizing such Application, in

an amount equal to the principal amount of each Bond or fraction of

a Bond to the authentication and delivery of which the Company would

be entitled under the provisions of Sections 2, 3 or 4 of this Article ITI.
Upon applying for any such withdrawal, the Company shall eomply
with all applicable provisions of this Article ITI relating to the authen-
tication and delivery of such Bonds except that the Company shall
not be required to comply with any of the provisions of Section 7 of
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this Article III other than clause (d) (4) (with such changes as shall
be appropriate to the withdrawal of escrowed cash) and clause (e) of
said Section 7. Any withdrawal of escrowed cash under this Section 6
ghall be in lieu of the right of the Company to the authentication and
delivery of Bonds to which the Company would otherwise be entitled
under the provisions of Sections 2, 3 or 4 of this Article IIT.

The Company shall not be entitled to withdraw any escrowed cash
pursuant to the provisions of this Section 6 at any time when an Event
of Default shall have occurred and be continuing.

SectioNn 7. Whenever applying for the authentication of any
Bonds, other than Bonds of Series A and Series B to be issued under

the provisions of Section 1 of this Article ITI, the Company shall cause
to be delivered to the Trustee:

(a) A Certified Resolution authorizing the proposed issue of
Bonds in a specified principal amount pursuant to a specified sec-
tion or sections of this Article III, requesting the authentication
and delivery thereof and either (i) stating that such Bonds are
of a designated series previously authorized or (ii) authorizing
the execution and delivery of the supplemental indenture provided
for in subsection (b) of this Section 7;

(b) If such Bonds are to be of a series not previously author-
ized, a supplemental indenture duly creating the proposed series
and specifying as provided in Section 3 of Article IT the particular
provisions of the Bonds of such series;

(¢) A copy authenticated in a manner satisfactory to the
Trustee of any orders or certificates of any commissions or public
regulatory bodies or other governmental authorities shown by the
Opinion of Counsel referred to in subsection (d) of this Section 7
to be required by law for the issue of such Bonds;

(d) An Opinion of Counsel that

(1) no authorization or approval by any commission or
public regulatory body or other governmental authority is re-
quired by law for the issue of such Bonds except such authoriza-
tions as are specified in such Opinion;
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(2) the Company is entitled by law and by the term: of the
Mortgage to the authentication and delivery of such Bonds;

(3) the authentication and delivery of such Bonds has been

duly authorized by all requisite corporate action on the part of
the Company; : ‘

(4) the Applications, certificates, orders and other docu-
ments delivered to the Trustee conform to the requirements of
the Mortgage and constitute sufficient authority hereunder for
the Trustee to authenticate and deliver such Bonds; and

(5) such Bonds when duly executed, authenticated and de-
livered and issued for consideration will constitute valid and out-
standing obligations of the Company according to their terms

and will be secured by the Mortgage in accordance with its terms;
and

(e) An Officers’ Certificate stating that no Event of Default
has occurred and is continuing.

ARTICLE 1IV.
Redemption of Bonds.

Secrrox 1. The Company, at its option, may redeem the Bonds

of Series A and Series B as a whole, or in part from time to timz prior

_to maturity, at a redemption price equal to the principal amount thereof
.plus (i) interest at the rate of 474 % per annum on the principal amount
. thereof for the last preceding calendar year, if not theretofore paid,
' (i1) all unpaid accumulated interest on such principal amount for years
‘prior to the last preceding calendar year, not exceeding 13%%%, and
~(iii) interest at the rate of 474 % per annum on said principal amount
from the end of the last preceding calendar year to the date fixed for

‘'redemption.

Upon the creation of any other series of Bonds the Company may
reserve the right to redeem prior to maturity all or from time to time
‘any part of the Bonds of such series at such time or times and on such
'terms as shall be determined by the Board of Directors and specified
.in the supplemental indenture providing for the creation of such series
‘and as shall be appropriately expressed in the Bonds of such series.
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Except as otherwise provided in respect of Bonds of any particular
series, the procedure for redemption of Bonds of all series which by

their terms are redeemable shall be as hereinafter in this Article IV
provided.

Sectron 2. In case the Company shall desire to exercise such right
to redeem all or any part of the Bonds of a particular series in accord-
ance with the right reserved so to do, it shall publish a notice of such
redemption, once each week for four successive weeks (in each case
on any day of the week) in a Daily Newspaper in the City of Savannah,
State of Georgia, and in a Daily Newspaper in each other city in which
the principal of such Bonds is payable, the first publication in each
such newspaper to be not less than 30 days nor more than 60 days
before the date fixed for redemption if such date be an interest pay-
ment date and not less than 60 days nor more than 90 days before
the date fixed for redemption if such date be not an interest pay-
ment date. It shall not be necessary for all of such publications in
any such city to be made in the same newspaper. Such notice shall
specify the series of the Bonds to be redeemed, the date fixed for
redemption and the redemption price thereof, and shall state that
payment of such redemption price will be made .at the office or agency
or at the offices or agencies of the Company at which the principal
of such Bonds is payable, and that on and after said date interest thereon
will cease to accrue. A copy of such notice shall be mailed by the Com-
pany, within the period specified above for the first publication of the
notice, to the Trustee and to the registered owners of registered Bonds
without coupons and of coupon Bonds registered as to principal so to be
redeemed, at their last addresses as they shall appear upon the bond
registry books; but neither failure to give such notice by mail, nor any
defect therein, shall affect the validity of the proceedings for the
redemption of the Bonds. If all of the Bonds to be redeemed are either
fully registered Bonds or coupon Bonds registered as to principal, notice
of redemption need not be published but may be sent by registered mail
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to the registered owners of the Bonds to be redeemed at their said
addresses and within the period specified above.
If the Company shall elect to redeem less than all of the Bonds
i of any series then outstanding, it shall give the Trustee adequate notice
. in advance of the aggregate principal amount of the Bonds of such
series to be redeemed, and thereupon the Trustee shall draw by lot
from the Outstanding Bonds, in such manner as it shall deem appro-
priate (and for that purpose the Company will, upon request of the
. Trustee, close or cause to be closed for a period not exceeding 10 days
the bond registry books), the distinguishing numbers of a principal
amount of Bonds equal to such aggregate principal amount of Bonds
~ to be redeemed. The Trustee, after such drawing, shall promptly notify
the Company in writing of the serial numbers of the Bonds so drawn,
and in the case of any registered Bond without coupons to be redeemed
" in part only, the portion of the principal amount thereof to be recleemed.
The notice of redemption shall specify the numbers of coupon Bonds
and registered Bonds without coupons so drawn, and in case of any
- registered Bonds without coupons which is to be redeemed in part only
(by reason of the fact that distinguishing numbers representing only
part of the principal amount thereof shall have been so drawn), the
notice shall specify the serial number of such Bond and the portion
of the principal amount thereof to be redeemed and shall staie that
on and after the date fixed for the redemptioﬁ’, upon surrender of such
registered Bond, new Bonds of the same series and maturity in prin-
cipal amount equal to the unredeemed portion of such registerec Bond
will be issued without expense to the holder of such registered Bond.
In case less than all of the Bonds of Series A or Series B are to
:be called for redemption, there shall not be included in the drawing pro-
- vided for in this Section 2 the distinguishing numbers of any Bonds
‘of Series A or Series B, as the case may be, then owned by the Com-
pany or held by the Exchange Agent under the Exchange Agency
Agreement dated as of January 1, 1948, entered into between the
Company and Bankers Trust Company, as Exchange Agent under the



Article IV
‘Sections 2 and 3

70

Plan, or held by the Bond Scrip Agent under the Bond Scrip Agree-
ment dated as of January 1, 1948, entered into between the Company
and The Citizens and Southern National Bank, as Bond Scrip Agent.
The Company, at the time it shall give notice to the Trustee of its
election to redeem less than all of the OQutstanding Bonds of any series,
to evidence the ownership of Bonds of such series owned by the Com-
pany, shall deliver to the Trustee an Officers’ Certificate setting forth
the serial numbers of any Bonds of such series owned by the Company,
and in case of the redemption of Bonds of Series A or Series B shall
also deliver to the Trustee a certificate signed by a Vice President of
Bankers Trust Company, or ifs successor as such Exchange Agent,
stating the serial numbers of the Bonds of Series A or Series B, as
the case be, remaining undistributed under the Plan, and a certificate
signed by a Vice President of The Citizens and Southern National
Bank, or its successor as such Bond Scrip Agent, stating the serial
numbers of the Bonds of Series A and Series B then held by it as such
Bond Secrip Agent under said Bond Scrip Agreement. If any certifi-
cate of such Exchange Agent or Bond Scrip Agent shall show that
such Agent no longer holds any Bonds of Series A and Series B, a
certificate from such Agent under the foregoing provision shall not
thereafter be required.

Secrion 3. If publigation of notice of redemption shall have been
completed as above provided, the Bonds or portions of Bonds specified
in such notice shall become due and payable on the date and at the
place stated in such notice, at the applicable redemption price, and on
and after such date (unless the Company shall fail to deposit with the
Trustee, as hereinafter provided, funds sufficient for the payment of
such Bonds at the redemption price) interest on the Bonds or portions
of Bonds so called for redemption shall cease to accrue, and the coupons
for such interest payable after the date fixed for redemption shall be
void. On presentation and surrender of such Bonds on or after such
date at any place or places of payment in said notice specified, accom-
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panied by appropriate transfer powers in blank in the case of coupon
Bonds registered as to principal and registered Bonds without coupons,
and with all coupons, if any, thereto appertaining and maturing on or
after such date, they shall be paid and redeemed by the Company at
the applicable redemption price. If the Company, having completed
publication of notice of redemption as required, fails so to deposit, or
to direct the application from cash so available and held by the Trustee,
of a sum of money equal to such redemption price, the Bonds so called
for redemption, nevertheless, shall become due and payable ¢n the
date fixed for redemption. ‘
Upon presentation of any registered Bond without coupons which
is redeemed in part only, the Company shall execute and the Trustee
shall authenticate and deliver to the registered holder thereof, without
expense to such holder, a new registered Bond or Bonds without conpons
or new coupon Bonds of the same series and maturity in principal
amount equal to the unredeemed portion of the Bond so presented.

Secrion 4. If the Company shall deposit in trust with the Trustee
on, or within 30 days prior to, the date fixed for redemption an amount
in cash sufficient to redeem all Bonds, or portions thereof, then called
or to be called for redemption, and shall furnish to the Trustee proof
satisfactory to it that notice of redemption of such Bonds has been
published as herein provided, or provision satisfactory to the Trustee
shall have been made for giving such notice, then on and after the date
fixed for redemption, or, if said notice shall state that the moneys
available for such redemption will immediately be available for pay-
ment of such Bonds upon presentation or surrender thereof as provided
herein without awaiting the redemption date therefor, on and after
the date on which such moneys are so made available the Bonds or por-
tions of Bonds to be redeemed shall no longer entitle the holders thereof
to any right or benefit under the Mortgage, save and except the right
to receive the redemption price therefor and such Bonds shall no longer
be deemed to be outstanding under the Mortgage.
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All moneys deposited with the Trustee for the redemption of
Bonds shall be held in trust for the benefit of the holders of such
Bonds, but subject to the provisions of Section 4 of Article XVII.

Secrion 5. If the date ﬁied for redemption be a legal holiday or
a day on which banking institutions are authorized by law to be closed,
then payment of the redemption price may be made on the next succeed-
ing day that is not a legal holiday or a day on which banking institu-
tions are authorized by law to be closed, with the same force and effect
as if made on the nominal date fixed for redemption, and no interest
shall accrue for the period after the date fixed for redemption.

ARTICLE V.

Available Net Income.

Secrion 1. Available Net Income for each calendar year, begin-
ning with the calendar year 1948, and continuing as long as any Bonds
are outstanding under the Mortgage, shall be determined and applied
as provided in this Section 1, subject to the provisions of Section 6 of
this Article V.

The Available Net Income for the calendar year 1948 and for each
calendar year thereafter shall be determined not later than April 15 of
the following calendar year; and Available Net Income for each year
shall be applied, to the extent that the same shall suffice therefor, during
the succeeding calendar year for the following purposes and in the fol-
lowing order: :

(a) To the payment of any amount currently required to be
paid out of Available Net Income into any sinking fund for First
Mortgage Bonds of any series other than Series A, subject to any
provision of any indenture supplemental to the First Mortgage
creating such series whereby the sinking fund therefor may be
subordinated ;

(b) To the payment of any amount currently required to
be paid as interest on Outstanding Bonds (not including any
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thereof held in any sinking fund) and of any accumulated inter-
est thereon; ‘

(¢) To the payment of any amount currently required to
be paid into the sinking fund for First Mortgage Bonds of
Series A pursuant to the requirements of Section 1 of Article VI
of the First Mortgage; and

(d) To the payment of any amount currently required to be
paid into the sinking fund for Series A and Series B Bonds pur-
suant to the requirements of Section 1 of Article VI and any
sinking fund for Bonds of any other series, equally and ratably,
subject to any provision of the supplemental indenture creating
such other series whereby the sinking fund therefor may be sub-
ordinated.

Any balance of Available Net Income may be applied to any;other
proper corporate purposes, including the payment of dividends on any
class of stock of the Company, subject to the provisions of Articlz VII
hereof, provided, however, that such dividends may be paid out of the
income of any calendar year prior to the close of such calendar year
if, but only if, prior to the declaration of such dividends, the Board of
Directors of the Company shall by resolution have determined that the
Available Net Income for such year applicable to the payments speci-
fied under subsections (a), (b), (¢) and (d) above will be more than
sufficient to meet the requirements of said subsections and such amounts
shall have been deposited in trust for the purposes specified in said
subsections.

" No Contingent Interest shall be required to be paid under any pro-
vision of this Section 1 if the amount so to be paid would be less than
1% of 1% on each $100 of the principal amount of any Contingent
Interest bearing obligation, and all payments of Contingent Interest
shall be made in multiples of ¥4 of 1% of the principal amount of such
obligation. Any excess available for interest not paid because of this
provision shall be retained by the Company and added to the amount
available for such interest in the succeeding income period or periods.
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Seorron 2. If First Mortgage Bonds of any series subsequent to
Series A shall be issued and any or all of the interest thereon shall be
Contingent Interest, such Contingent Interest and the unpaid accumu-
lations thereof shall have such place in the order of priority in the
application of Available Net Income, subsequent to subsection (¢) of
Section 1 of this Article V, as shall be provided in the supplemental
indenture creating such series.

Section 3. If on any May 1 when Bonds of one or more series are
outstanding the amount of Available Net Income for the preceding
calendar year is insufficient to pay the interest (including unpaid accu-
mulated interest) due on all Bonds of all series then outstanding, the
amount of such Available Net Income applicable to such payment under
subsection (b) of Section 1 of this Article V shall be paid on the several
series of Bonds in proportion to the respective amounts of interest due
thereon for such calendar year, until interest on all such Bonds for
such calendar year shall have been paid; and any balance of Available
Net Income then remaining shall be paid on the several series of Bonds
in proportion to the respective balances of interest due thereon.

Secrion 4. On or before April 15 of each year, beginning with the
year 194;9, the Company shall file with the Trustee a Certified Resolu-
tion determining the Available Net Income for the preceding calendar
year, and a report signed by the President or a Vice President, and
by the Chief Accounting Officer, of the Company, showing the calcu-
lations in reasonable detail of the amount of Available Net Income
for the preceding calendar year and the application thereof made or
to be made by the Company pursuant to the provisions of Section 1
of this Article V.

In determining Available Net Income for any year the members
of the Board of Directors may rely upon and shall be fully protected
in relying upon any statement signed by the Chief Accounting Officer
as to any facts set forth therein and upon an Opinion of Counsel as
to the meaning and application of any provision of the Mortgage.




Article V
Sections 4 and 5

75

| If the holders of not less than 25% in principal amount of the
! * Outstanding Bonds shall have questioned the correctness of any such
" report by a notice in writing addressed to the Trustee and signed by
such holders, the Trustee shall request the Company to have the ac-
| counts of the Company for the year in question (and for prior or sub-
'. . sequent years) audited so far as necessary to check the correctness of
‘l such report, at the expense of the Company, by a firm of certified
\ public accountants selected by the Board of Directors and approved
i, by the Trustee, unless an audit shall have theretofore been made or
| 'is then being made pursuant to similar provisions in another indenture
| ‘securing obligations of the Company or pursuant to the voluntary
action of the Company. The Company will comply with any such
‘request for an audit. Any such audit shall, promptly after its com
‘pletion, be filed with the Trustee and shall be open to inspection at all
reasonable times by the holders of the Bonds.

tors, may at any time pay all or any part of the interest accrued ana
! unpaid on Bonds of Series A and Series B (whether or not in excess of
the maximum accumulation specified in Section 2 of Article IT), equally
and ratably in proportion to the amount owing on each of the two
Series and without preference of either Series over the other, out of any
funds lawfully available therefor although there be no Available Net
Income applicable thereto, provided (i) all payments having a priority
senior thereto out of Available Net Income for the preceding calendar
year have been paid in full and (ii) the Board of Directors shall by
resolution adopted by the affirmative vote of two thirds of the entire
Board determine that the funds so to be paid are not needed for Addi-
tions and Betterments that are necessary or desirable for the safe
5 operation of the properties of the Company or for the realization of
customary standards of efficiency or economy in the operation of such
properties. Any such payment not made from Available Net Income
shall have the effect of reducing the accrued interest on the Boncls of
Series A and Series B provided that if such payment reduces the ac-

\ SecrioNn 5. The Company, in the discretion of the Board of Direc-
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crued and accumulated interest below 1314% such payment shall not
have the effect of preventing such interest from again accumulating,
if unpaid, up to the maximum accumulation of 13%% specified in
Section 2 of Article II.

SecTion 6. The provisions of this Article V are hereby made
expressly subject to each and all of the remedies of the Trustees or the
Bondholders as set forth in Article XV and the operation of the pro-
visions of this Article V shall be suspended during the continuance of
either of the Events of Default specified in clause (e) or clause (f) of
Section 2 of Article XV.

ARTICLE VI.
Sinking Fund.

Section 1. As and for a Series A and Series B Sinking Fund for
the retirement of Bonds of Series A and Series B, the Company

(a) as and when ordered by the Court, will deposit with the
Trustee the aggregate amount which it would have been required
to deposit with the Trustee under subsection (b) of this Section 1
out of Available Net Income for the calendar years 1945, 1946
and 1947 if the Mortgage and the provisions of said sub-section
(b) bhad been operative from January 1, 1945; and

(b) on or before May 1 of each year, beginning with the
year 1949, will deposit with the Trustee an amount equal to
1% of 1% of the maximum aggregate principal amount of Bonds
of Series A and Series B theretofore at any time outstanding,
or so much thereof as shall be available for such purpose out
of Available Net Income for the preceding calendar year under
Section 1 of Article V.

In lieu of depositing cash with the Trustee to be held and applied
as part of the Series A and Series B Sinking Fund, the Company may
reacquire and deliver to the Trustee Bonds of Series A so long as
there shall be any Bonds of Series A outstanding and thereafter Bonds
of Series B, at the lower of the price or prices paid upon reacquisition
thereof (exclusive of any interest paid on such reacquisition) or the
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. principal amount thereof (exclusive of interest) in effect on May 1
" of the calendar year in which such delivery is made. Any such Bonds
of Series A or Series B, as the case may be, so delivered to the T'rustee
-shall be accompanied by an Officers’ Certificate stating (i) that such
'Bonds have been duly issned and outstanding and have been reacquired
by the Company, (ii) the price or prices (exclusive of any interest
'paid) at which they were reacquired, (iii) that none of such Bonds
.has theretofore been Bonded, and (iv) that such Bonds are delivered
'to the Trustee in lieu of cash required to be deposited in the Series A
.and Series B Sinking Fund. ‘

Cash that is deposited with the Trustee as and for the Series A
:and Series B Sinking Fund, as required by the provisions of this
Section 1, shall be applied by the Trustee, so long as no Event of De-
fault has occurred and is continuing, (1) so long as there shall be
any Bonds of Series A outstanding, to the purchase or redemption
of Outstanding Bonds of Series A in accordance with the provisions
of this Section 1 and (2) when there are no Bonds of Series A out-
standing, to the purchase or redemption of Outstanding Bonds of
Series B in accordance with the provisions of this Section 1.

The Trustee may purchase such Bonds of Series A and Series B
in the open market at the lowest price or prices at whieh, in its sole
discretion, it shall deem such Bonds reasonably obtainable; or, if the
Trustee, in its sole discretion, shall deem it advisable, it may advertise
for proposals to sell such Bonds to it, reserving the right to reject any
or all such proposals in whole or in part, and may purchase such Bonds
a:t the lowest price or prices asked in such proposals if it deems such
purchases advisable; but no such Bonds shall be purchased in the open
market or in response to proposals, as aforesaid, at a price in excess
of the principal amount thereof exclusive of acerued interest.

' Whenever the balance of cash remaining on deposit in the Series A
and Series B Sinking Fund on January 1 of any year equals or exceeds
$25,000, the Trustee shall apply such balance to the redemption of

b
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Outstanding Bonds of Series A if there be any outstanding and if not
to the redemption of Outstanding Bonds of Series B on the next April 1,
at the redemption price specified in Section 1 of Article IV. The
Trustee shall give notice of such redemption in the name of the Com-
pany in the manner and in accordance with the applicable provisions
of Article IV; and the Trustee is hereby appointed the agent of the
Company for such purpose. Whenever any redemption of Bonds of
Series A or Series B shall be required under the provisions of this
Section 1, the Company will at the request of the Trustee take all action
necessary, and authorize the Trustee to take all action necessary, so
to redeem such Bonds.

Skction 2. In connection with any purchase or redemption of
Bonds of Series A or Series B under this Section 1, the Company will
deposit with the Trustee, upon request of the Trustee in the case of
purchase, or prior to the date fixed for redemption in the case of redemp-
tion, in addition to funds theretofore deposited in the Series A and
Series B Sinking Fund, an additional sum in cash sufficient to pay
accrued interest on the Bonds purchased or redeemed to the date of
purchase or the date fixed for redemption. .

All advertising and publishing costs, commissions, postage and
other expenses incurred in the purchase or redemption of such Bonds
of Series A or Series B shall be paid by the Company, or, if paid by
the Trustee, shall be repaid by the Company to the Trustee upon
demand.

All Bonds of Series A and Series B purchased or redeemed out
of the Series A and Series B Sinking Fund, and all Bonds of Series A
and Series B delivered by the Company to the Trustee in lieu of
depositing cash in the Series A and Series B Sinking Fund, shall be
cancelled and shall not be reissued or made the basis for the authentica-
tion and delivery of any Bonds or other obligations or the withdrawal,
payment or application of any cash under any provision of the
Mortgage.
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ARTICLE VII.
Debt Retirement Fund.

The Company covenants as follows:

Secrion 1. On or before the date of payment of any dividend
. (other than a dividend in stock of the Company) on the commeon stock
. of the Company, the Company shall, as provided in the First Mortgage,
- set aside an amount equal to 50% of the aggregate amount of such

dividend, as a special fund, to be known as the Debt Retirement; Fund,
~and shall deposit the same in one or more banks. All amounts so
' gset aside shall be applied by the Company as provided in the First
| . Mortgage and in this Article, but no bank in which all or any part of
, . the Debt Retirement Fund may be deposited shall have any respon-
| ' sibility for the application thereof..

Secrion 2. Subject to the provision of Section 7 of this Article
'VII, any amount set aside in the Debt Retirement Fund shall be
applied by the Company for the following purposes and in the following
.order:

(a) So long as there shall be any Outstanding Bonds of
, Series A, to the purchase or redemption of such Bonds;

(b) So long as there shall be any Outstanding Bonds of

Series B or any other series, to the purchase or rederption
of such Bonds; and '

(¢) Solong as there shall be outstanding any preferred stock
of the Company issued pursuant to the Plan, to the purchase or
redemption of such preferred stock.

|

l Sectron 3. In lieu of setting aside cash in the Debt Retirement
1 Fund the Company, as provided in the First Mortgage, may reacquire
lI and cancel any Outstanding Bonds of Series A, any Outstanding Bonds
. of Series B or any other series, or any preferred stock issued under
'l the Plan, to the purchase or redemption of which such cash would be
I‘ required to be applied if set aside, at the lower of the price or prices
I

l

|

|

|
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paid upon acquisition thereof (exclusive of any interest paid on any
reacquisition) or the principal amount thereof (exclusive of interest)
then in effect, and the aggregate amount which the Company would
be required under Section 1 of this Article VII to set aside shall be
reduced accordingly.

Section 4. All bonds or stock purchased or redeemed through
the operation of the Debt Retirement Fund (including any with respect

to which the Company shall have received credit pursuant to Section 3

of this Article VII), ghall be retired and cancelled and not reissued and
no bonds or other obligations or preferred stock shall be issued in lien
thereof for any purpose.

Secrron 5. Within 30 days after the payment of any such divi-
dend, the Company shall deliver to the Trustee an Officers’ Certificate
stating (i) the amount of such dividend and the date on which the
same was paid, (il) the amount or amounts of cash set aside in the
Debt Retirement Flund and the date or dates on which set aside, and
(iii) the amount or amounts of bonds or stock reacquired and cancelled
and applied in lieu of cash by the Company pursuant to Section 3 of
this Article and the price or prices at which, and the date or dates on
which, the same shall have been acquired.

Secrion 6. On or before May 1 in each calendar year the Company
shall deliver to the Trustee an Officers’ Certificate stating (i) the
amount or amounts of bonds or stock purchased or redeemed through
the operation of the Debt Retirement Fund not previously reported
in an Officers’ Certificate pursuant to this Section, the date or dates
when the same were purchased or redeemed and the amount applied
pui‘suant to Section 2 of this Article VII and (ii) the balance then
remaining in the Debt Retirement Fund.

Secrron 7. Whenever the balance of cash remaining on deposit in
the Debt Retirement Flund on January 1 of any year shall exceed the
sum of $25,000 the Company shall, as provided in the First Mortgage,
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. apply the same to the redemption of bonds or stock in the order pro-
* vided in Section 2 of this Article VII on the next April 1 at the redemp-
. tion price and in the manner and in accordance with the applicable
- provisions of the Mortgage or the Certificate of Incorporatlon of the
- Company, as the case may be.

ARTICLE VIII

General Covenants.

The Company covenants as follows:

- Secrion 1. The Company will duly and punctually pay oi; cause

' to be paid the principal of, premium if any and interest on the Bonds
~at the times and at the place or places and in the manner and to the
extent specified therein and in the coupons thereto appertaining, if any.

Secrioxn 2. The Company will maintain in the City of Savannah,
State of Georgia, an office or agency where payment of the principal
of, premium if any and interest on Bonds may be made, where notices,
:presentations and demands to or upon the Company in respect of Bonds
or coupons or in respect of the Mortgage may be given or made and
'where Bonds may be registered, transferred and exchanged. The
‘Company will also maintain a similar office or agency in each other
‘city where the principal of or interest on any of the Bonds is payable,
as provided in Article II. The Company will give to the Trustee
notice of the location of all such offices or agencies and of any change
of location thereof. In case the Company shall fail to maintain any
such office or agency or shall fail to give notice of the location or of
any change in the location thereof, notices, presentations and demands
may be given or made at the principal office of the Trustee, but the
Trustee shall have no duty with respect to such notices, presentatlons
or demands except to forward the same to the Company.

If the Company shall appoint a paying agent other than the
Trustee, it will cause such paying agent to execute and deliver to the
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Trustee an instrument in which such agent will agree with the Trus-
tee, subject to the provisions of this Section 2:

(a) that it will hold all sums held by it as such agent for
the payment of the principal of, premium if any or interest on
any of the Bonds (whether such sums have been paid to it by
or on behalf of the Company or any other obligor on the Bonds)
in trust for the benefit of the holders of such Bonds or the cou-
pons for such interest, as the case may be; and

(b) that it will give to the Trustee notice of any failure
by the Company (or by any other obligor on such Bonds) to
make any payment of the principal of, premium if any or interest
on such Bonds when the same shall be due and payable which
shall come to its notice or knowledge as such paying agent.

If the Company shall act as its own paying agent in respect of the
Bonds of any series, it will, on or before each due date of the principal
of, premium if any or interest on such Bonds, set aside, segregate and
hold in trust for the benefit of the holders of such Bonds or the appur-
tenant coupons, as the case may be, a sum sufficient to pay such prin-
cipal, preminm and interest so becoming due and will notify the
Trustee of any failure to take such action. :

The Company may, at any time, for the purpose of obtaining a
release or satisfaction of the Mortgage or for any other reason, pay
or cause to be paid to the Trustee all sums held in trust by it or by
any paying agent pursuant to this Section 2, such sums thereafter to
be held by the Trustee upon the same trusts as in this Section 2 pro-
vided.

The agreement to hold sums in trust as provided in this Section 2
is snbject to the provisions of Section 4 of Article XVIIL.

Secrion 3. The Company will execute and deliver, or will cause
to be executed and delivered, all such further deeds, mortgages, assign-
ments and transfers as may be required for the better mortgaging,
assigning and confirming to the Trustee of the property hereby mort-
gaged, conveyed or assigned, or intended so to be, or which the Com-
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pany may hereafter become bound to convey or assign to the Trustee.

The Company will deliver to the Trustee on or before April 1 in
each year, beginning with the year 1949, an Officers’ Certificate setting
forth in reasonable detail a description of any substantial itams of
additional real and personal property, estate, rights and franchises
acquired within the previous calendar year and an Opinion of Clounsel
stating either (a) that no supplemental indenture is necessary to sub-
ject to the lien of the Mortgage the items of property set forth in such
Officers’ Certificate which are intended by the granting clauses or
other provisions of the Mortgage to be subjected to the lien hereof,
or (b) that a supplemental indenture is necessary for the purpose and
that the supplemental indenture delivered to the Trustee with such
Officers’ Certificate and Opinion of Counsel is sufficient for that pur-
pose and has been recorded and filed in the proper jurisdictions,

Section 4. The Company owns and is lawfully possessed of the
lines of railroad, property and franchises referred to in the granting
clauses hereof, and is duly authorized to operate and does operate said
lines of railroad, and covenants and agrees to execute any and all
instruments and do any and all acts or things necessary or proper to
perfect its title to the same or any thereof, and, subject to the provi-
sions of Article XI hereof, to take all steps and do all acts necessary
to continue and maintain its corporate existence and authority to
operate its lines of railroad. |

Secrion 5. The Company, from time to time as they shall become
due, will make, or cause to be made, all payments required to be made
under and by the terms of any Equipment Obligation, including those
described in the granting clauses hereof, and will do or cause to be done
all such further acts as may be necessary to assure to the Company the
use of the Equipment to which such Equipment Obligation relates and
the ultimate acquisition of complete title thereto. _

Nothing contained in this Section 5 or in any other provision of
the Mortgage, express or implied, is intended or shall be construed to
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limit the right or power of the Company, which is hereby expressly
reserved, to extend, prior to the maturity of any Equipment Obliga-
tion, the balance of the rental or other payments remaining to be paid
thereunder or secured thereby or to refinance the same by entering
into a new Equipment Obligation.

SecrioNn 6. The Company will well and truly pay and discharge
or cause to be paid and discharged upon presentation thereof for pay-
ment when due the principal of all obligations having a lien on the
mortgaged property or any part thereof prior to the lien of the Mort-
gage; and until paid or discharged at maturity or otherwise it will
pay or cause to be paid the interest payable thereon at the time and at
the place or places set forth therein or in the coupons attached thereto;
and it will prevent any default or other thing from happening whereby
the right might arise to enforce by foreclosure or otherwise any such
obligations; provided, however, that the Company may extend, refund
or renew any such obligations under the existing mortgage or refund
the same by a new mortgage having the same priority of lien as, and of
no greater principal amount than, the mortgage being refunded.

In all cases in which, pursuant to the requirements of any mortgage
or other instrument constituting a lien prior to the lien of the Mort-
gage, cash, securities, obligations or rights which would otherwise be
required to be deposited with the Trustee are deposited with the trus-
tee or mortgagee under such mortgage or other instrument, the Com-
pany will forthwith, upon the discharge and cancellation of such mort-
gage or other instrument (subject to the obligation of the Company,
if any, to cause the same to be deposited under any other such mortgage
or other instrument), cause to be deposited with the Trustee any and
all such cash, securities, obligations or rights remaining at the time
of such discharge and cancellation with the trustee or mortgagee of
the mortgage or other instrument so discharged and cancelled. The
Company hereby authorizes and directs the trustee or mortgagee under
each such mortgage or other instrument, upon such discharge and can-
cellation thereof, to deposit with the Trustee all such cash, securities,
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obligations or rights so remaining. The Company will deliver a copy
of the Mortgage to the trustee or mortgagee under each such mortgage
or other instrument and furnish the Trustee with evidence of such
delivery. ’

Sectron 7. The Company, from time to time, will pay and dis-
charge, or cause to be paid and discharged, all taxes, assessments and
governmental charges (the lien whereof would be prior to the lien of
‘the Mortgage) lawfuily imposed upon the mortgaged property or
upon any part thereof, or upon the income and profits thereof, and
also all taxes, assessments and governmental charges lawfully imposed
upon the lien or interest of the Trustee in respect of the mortgaged
property or the income thereof, so that the lien and priority of the
Mortgage shall be fully preserved at the cost of the Company without
expense to the Trustee or the Bondholders; provided, however, that
the Company shall not be required to pay any such taxes, assessments
or governmental charges (i) so long as in good faith the validity or
the amount thereof shall be contested by appropriate legal proceedings,
unless thereby, in the judgment of the Trustee, the security afforded
by the Mortgage will be materially impaired or endangered, or (ii)
on property it has abandoned pursuant to permission granted by the
Interstate Commerce Commission or other public regulatory body hav-
ing jurisdiction in the pfemises, or (iii) on property it has abandoned
where no public regulatory body has jurisdiction if the property aban-
doned is no longer necessary for the maintenance or operation of the
lines of railroad subject to the lien of the Mortgage.

Section 8. The Company, from time to time as the same shall
become due and payable, will observe and perform all of its obliga-
tions, and will pay and discharge all sums payable, under or by virtue
of any lease or trackage agreement held by it and subjeet to the lien
of the Mortgage and which is reasonably necessary for the mainte-
nance and operation of the lines of railroad subject to the lien of the
Mortgage, and will not suffer or permit any default for which such




Article VIII
Sections 8, 9 and 10

86

lease or trackage agreement may be terminated, so that, subject to
the provisions of Articles X and XI, the interest of the Company in
all such leasehold estates or trackage agreements shall be preserved
unimpaired as security for the Bonds and coupons hereby secured.

Nothing in this Section 8 contained shall require the Company to
make any such payments or to observe any such obligations so long
as the Company in good faith by appropriate proceedings shall contest
its liability for any such payments or its duty to observe any such obli-
gations, unless in the opinion of the Trustee such action will materially
impair or endanger the interests of the Bondholders.

Secrion 9. The Mortgage is and, subject to the provisions of
Articles X and XT, always will be kept a lien upon all of the mortgaged
property, subject only to the liens prior thereto specified or referred to
in the granting clauses hereof, and the right, charge, lien or title of
Equipment Obligations, Permitted Encumbrances and Prior Liens, and
the Company will not create, or suffer to be created or to arise, or allow
to exist any other lien or charge having priority to, preference over or
parity with the lien of the Mortgage upon the mortgaged property, or
any part thereof, or upon the income thereof; and, within six months
after the same shall be payable, will pay or cause to be discharged, or
will make adequate provision for the satisfaction or discharge of, all
lawful claims and demands of mechanics, laborers and others, which, if
unpaid, might by law be given precedence over the Mortgage as a lien
or charge upon the mortgaged property or any part thereof, or the
income thereof; provided, however, that the Company shall not be
required to pay any such debt, lien or charge so long as it shall in good
faith, by appropriate legal proceedings, contest the validity thereof or
the amount thereof unless thereby, in the opinion of the Trustee, the
interests of the Bondholders will be materially impaired or endangered.

- Section 10. Subject to the provisions of Articles X and X1, and
to the extent needful and proper for the efficient and economic opera-
tion of its properties, the Company will at all times diligently main-
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| tain, preserve and keep all of the rights and franchises granted to it
or conferred upon it, maintain, preserve and keep its railroads, fixtures
and appurtenances subject to the lien of the Mortgage in good repair,
| working order and condition and from time to time make all needful
\ and proper repairs thereto and renewals and replacements thereof,
and keep the lines of railroad subject to the Mortgage supplied with
Equipment, machinery, tools and other supplies, maintain the same in
such condition as may be necessary for the efficient and economical
operation of the mortgaged property, and from time to time make all
needful and proper repairs thereto and renewals and replacements
thereof.

Section 11. Subject to the provisions of Articles X and XTI, the
Company will maintain its property, rights and franchises and continue
the full enjoyment thereof so as to maintain the general continuity of
its lines of railroad between the principal points served by it as of the
date of the execution and delivery of the Mortgage and from #ime to
time thereafter.

Secrion 12. The Company will forthwith upon dcquisition deposit
and pledge with the Trustee, as further security for the Bonds, all
Securities hereafter acquired by it except Securities deposited with the
trustee or mortgagee of any Prior Lien or required to be so deposited by
the terms of such Prior Lien and Securities falling within the exceptions
of Clause Twelfth, or subparagraph (3) (b) following Clause Fifteenth,
of the Granting Clanses of the Mortgage.

So long as the First Mortgage shall remain a lien on the mort-
gaged property, the deposit and pledge by the Company of such Secu-
rities with the trustee of the First Mortgage pursuant to the provisions
of Section 12 of Article VIII of the First Mortgage, as evidenced by
a statement of the trustee of the First Mortgage certifying to such
pledge and deposit filed with the Trustee, shall constitute a compliance
by the Company with the provisions of this Section 12.
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Secrion 13. The Company will not procure the authentication and
delivery of any Bonds hereunder, the release of any property herefrom,
or the withdrawal, payment or application of any cash held by the
Trustee under any provision of the Mortgage, except upon compliance
by the Company with the applicable provisions of the Mortgage.

SectioNn 14. The Company will not increase or permit to be
increased in principal amount any of its obligations (other than Bonds,
First Mortgage Bonds, Equipment Obligations and Permitted Encum-
brances) which are at the time of the making or assuming of such
obligations secured by a lien on the mortgaged property, or any part
thereof, prior to or on a parity with the lien of the Mortgage unless the
obligations representing such increase are forthwith deposited and
pledged with the trustee of the First Mortgage or with the Trustee to
be held subject to the provisions of Article IX.,

Secrion 15.. The Company will maintain a record of all Equip-
ment and will furnish to the Trustee at least once in each period of
two years following the date of the execution and delivery of the Mort-
gage a statement of the number of units by classes of said Equip-
ment, and showing separately the Equipment that is held under or
subject to KEquipment Obligations, and specifying the amount and
maturities of all such Equipment Obligations.

Secrion 16. The Company will cause the Mortgage and every
supplemental indenture or instrument purporting to create a lien upon
the mortgaged property to secure the Bonds, to be recorded and filed
and re-recorded and re-filed to the extent necessary to make effective
and maintain the lien intended to be created thereby, and will, on or
before April 1 in each year, beginning with the year 1949, furnish to
the Trustee an Opinion of Counsel stating either that in the opinion
of such counsel the Mortgage and all supplemental indentures or other
instruments supplemental thereto have been properly recorded and
filed and re-recorded and re-filed, as the case may be, so as to make

effective and maintain the lien to be created thereby, or that in the

—
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1
opinion of such counsel no such action is necessary to make such
lien effective and to maintain the same.

Secrion 17. The Company will cause all of the property at any
time subject to the lien of the Mortgage, which is of a character
usually insured by railroad companies, to be kept insured in such
manner and to such extent as is customary and usual in the operation
of railroad companies in the territory served by the Company. On or
before April 1, 1949, and on or before April 1 in each year thereafter,
and at any other time upon the request of the Trustee, the Company
will furnish to the Trustee an Officers’ Certificate stating in general
the character and extent of the insurance then maintained by the
Company and stating that the same complies in all respects with the
requirements of this Section 17.

If the proceeds from any insurance on the mortgaged property
shall exceed the sum of $50,000 in respect of any one loss, such proceeds
shall, subject to the requirements of the First Mortgage or of any
Prior Lien, Permitted Encumbrance or Equipment Obligation on such
property, be paid by the Company to the Trustee, accompanied by an
Officers’ Certificate as required by Section 18 of this Article VIII, and
shall be set apart and held in trust by the Trustee and applied, upon
the written request of the Company (if an Event of Default shall not
have occurred and be continuing), to the repair, restoration or replace-
ment of the property damaged or destroyed. The written request of
the Company, signed as in the case of an Officers’ Certificate, shall
set forth the nature of such repairs, restorations or replacements and
the cost thereof, and shall be accompanied by an Opinion of Counsel
that the same’ are or will become subject to the lien of the Mortgage as
hereinafter in this Section 17 provided. Such request and Opinion of
Counsel shall constitute a sufficient warrant and direction to the Trus-
tee for the expenditure of said proceeds in accordance with such
request.

Any proceeds from insurance paid over to the Trustee, pursuant
to this Section 17, which are not applied to the repair, restoration or
replacement of the property damaged or destroyed shall be held and
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disposed of by the Trustee as in the case of moneys deposited upon the
release of mortgaged property as provided in Section 7 of Article X.

If the proceeds from any insurance on the mortgaged property
shall be $50,000 or less in respect of any one loss, such proceeds shall
be applied by the Company to the repair, restoration or replacement
of the property damaged or destroyed or to the acquisition or construc-
tion of Additions and Betterments. Any property acquired by the

Company out of the proceeds of insurance as aforesaid and any and all

repairs, restorations, replacements, Additions and Betterments ac-
quired or constructed out of such proceeds, subject to the requirements
of the First Mortgage or of any Prior Lien, Permitted Encumbrance
or Equipment Obligation on the property with respeet to which such
insurance was collected, shall become and be subject to the Mortgage
as fully as though specifically mortgaged or assigned hereby, but, in
the case of property repaired or restored, only in the same manner and
to the same extent as the property damaged or destroyed with respect
to which such insurance was collected.

Section 18, Whenever the Company shall deposit with the Trus-
tee the proceeds of any insurance as provided in Section 17 of this
Article VIII, such deposit shall be accompanied by an Officers’ Certifi-
cate, dated not more than 30 days prior to the delivery thereof to the
Trustee, stating the circumstances of such deposit and the source of
the moneys then being deposited.

Secrion 19. The Company will permit the Trustee, through its
agents, to inspect the mortgaged property or any portion thereof at
any time and from time to time, and will comply with all reasonable
requests of the Trustee to furnish such information as the Company
may have with respect to the mortgaged property.

SeoTion 20. As and when there shall be delivered to the trustee.

under the First Mortgage pursuant to any provision thereof, any
report, statement, certificate, opinion, copy of resolution, deed, con-
veyance, assignment or other document or proof, the Company will
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deliver a counterpart thereof to the Trustee, unless the same document
or proof has been delivered to the Trustee pursuant to the provisions
of the Mortgage. 8

Szcrion 21. The Company will deliver to the Trustee at t?he time
of the distribution thereof a copy of each annual report and financial

. statement distributed by the Company to its shareholders, beginning
. with the annual report for the year 1948, but the Trustee shall have no

obligation with respect to such reports and financial statements except
to allow the same to be inspected by bondholders at all reasonable times.

Secrron 22. All funds made available to the Company aftér Janu-

~ary 1, 1948, from all or any of the following sources shall; unless
. deposited with the Trustee or with the trustee under the First Mort-
- gage or with the trustee or mortgagee under a Prior Lien, Equipment
" Obligation or Permitted Encumbrance, be applied only (1) to provide
" for the Cost of Additions and Betterments not Bonded, or (2) fo or on

account of the acquisition of Equipment, depending on the source from
which such funds shall have been derived: (i) proceeds of insurance
on the mortgaged property not used for restoration or repairs, and

i (ii) proceeds from salvage recovered from mortgaged property retired
. (except non-depreciable road property retired and replaced), and (iii)

proceeds from sales of mortgaged property sold in accordance with the

. provisions of Article X. On or before April 15-of each year beginning
~ with the year 1949 the Company shall file with the Trustee an Officers’

Certificate stating the amount of such funds on hand at the béginning

' of the preceding calendar year, the amount made available during the
. preceding calendar year and the amount so applied during the calendar
. year.

Secrion 23. The Company will, on or before April 15 of each year,

' beginning with the year 1949, publish a notice stating the amount of

. interest payable on the Bonds of Series A and Series B or that no
© interest is payable on such Bonds on the next succeeding interest pay-

' ment date, once in a Daily Newspaper in the City of Savannah, State
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of (eorgia, and once in a Daily Newspaper in the Borough of Man-
hattan, City and State of New York. A copy of such notice shall be
mailed by or on behalf of the Company to all registered holders of
Bonds, at their last addresses as they shall appear upon the bond
registry books. v

SectioN 24. The Company will not pledge or hypothecate any
Bonds to secure any indebtedness created, assumed or guaranteed,
directly or indirectly, by the Company if in consequence thereof the
excess of the aggregate principal amount of all Bonds pledged or
hypothecated by the Company over the aggregate principal amount
of all indebtedness secured thereby (mot including any indebtedness
secured by the pledge or hypothecation of both Bonds and First Mort-
gage Bonds) would exceed 10% of the aggregate principal amount of
all Outstanding Bonds. '

The Company will not pledge or hypothecate any Bonds or any
First Mortgage Bonds to secure any indebtedness created, assumed
or guaranteed, directly or indirectly, by the Company if in consequence
thereof the excess of the aggregate principal amount of all Bonds and
First Mortgage Bonds pledged or hypothecated by the Company over
the aggregate principal amount of all indebtedness secured by the
pledge or hypothecation of Bonds and First Mortgage Bonds, or either,
would exceed 10% of the aggregate principal amount of all Outstand-
ing Bonds and all Outstanding First Mortgage Bonds.

ARTICLE IX.
Pledged Securities.

Secrion 1. Securities deposited and pledged under the Mortgage,
if not already in bearer form, or issued in the name of the Trustee,
shall be duly endorsed in blank for transfer or accompanied by appro-
priate instruments of assignment and transfer in blank. Any Securities
deposited and pledged under the Mortgage may if the Trustee so de-
termines, and shall if the Company so requests, be registered in the

}
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name of the Trustee or its nominee or be stamped by the Trustee with
* an appropriate legend to the effect that the same are held in trust for

the purposes declared in the Mortgage. The Trustee shall .not be
obligated to examine or pass upon the validity or genuineness of any
Securities and their accompanying assignments tendered for deposit

_ and pledged with it, including any mentioned and described in the grant-
' ing clauses hereof, and the Trustee shall be entitled to rely upoﬁ Opin-
: ions of Counsel that any Securities so deposited and pledged are gen-
' uine and valid and what they purport to be and that any endorgements
. or assignments thereof are effective, genuine and valid. -

All Debt Securities deposited and pledged under the Mortgage

. may be in temporary or definitive form, and shall be accompanied by all
' appropriate coupons appertaining thereto, if any, and, if suseceptible

of registration as to principal or interest, may if the Trustee so de-

. termines, and shall if the Company so requests, be registered; or ex-

changed for Debt Securities issued in the name of the Trustee or its
nominee.

Seorion 2. Unless and until an Event of Default shall have oc-

~curred and be continuing, and except as in the Mortgage otherwise

. expressly provided:

(a) The Company shall be entitled to collect and retain for
its own use all cash dividends paid subsequent to January 1, 1948
or the date of pledge, whichever is later, out of earnings, which
may be declared on any Stock deposited and pledged hereunder
and all sums which may become due and payable for interest
upon Debt Securities so deposited and pledged ; and the T'rustee,
upon the written request of the Company, shall deliver to the
Company necessary and suitable assignments and orders for
the payment to it or upon its order of all such cash divi-
dends and shall deliver to it all coupons pertaining to any
such Debt Securities, or suitable assignments and orders for
the payment to it or upon its order of all such interest, as and
when such coupons or interest shall become due and payable or
at any time within 30 days prior thereto; the Trustee, upon the
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written request of the Company, shall pay over to the Company
all sums which may be received by the Trustee representing in-
terest and cash dividends; and the Trustee, upon written notice
from the Company that any installment of interest has been paid

on any Debt Security payable to bearer but without interest:

coupons, shall note or permit to be noted thereon the fact of such
v payment;

(b) The Trustee shall not (except with consent of the Com-
pany or as otherwise expressly authorized by the Mortgage)
be entitled to enforce payment of the interest on any Debt
Security deposited and pledged hereunder, or to enforce any
provision of or exercise any right under any mortgage or other
instrument pursuant to which such Debt Security was issued or
by which the same is secured;

provided, however, and it is hereby declared and agreed that, except
as in the Mortgage otherwise expressly provided:

(1) The Company shall not be entitled to collect and the
Trustee shall not pay over to the Company, and if collected by
the Company it shall forthwith pay over to the Trustee, with
respect to any Securities deposited and pledged or required to
be deposited and pledged hereunder, (i) the principal, in whole
or in part, of any Debt Security; (ii) any interest on any Debt
Security which shall have been paid out of the proceeds of any
sale or condemnation of, or the proceeds of insurance on, the
property covered by a mortgage or other lien securing such Debt
Security, or out of the proceeds of sale of any property of the
corporation liable upon such Debt Security in case of the dissolu-
tion, liquidation or winding up of such corporation, or out of any
other proceeds of capital assets, it being the intent of the Mort-
gage that the Company shall be entitled to receive only interest
paid out of revenues, rents, earnings, profits, or income; (iii)
any amounts paid on redemption of any Security, other than on
account of acerued interest or dividends otherwise payable to
the Company hereunder; (iv) any liquidation dividends con-
sequent upon the dissolution, or total or partial liquidation or
winding up, or reduction of Stock, of any corporation; and (v)
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any other d1v1dends, whether payable in Stock, cash or property,
except only such cash dividends;

(2) The Company shall not collect any such d1v1dends, cou-
pons or interest by legal proceedings or by the enforcement of
any security therefor, except upon at least 30 days’ prlor ertten
notice to the Trustee; ‘

(3) Until actually paid, cancelled or discharged, ecLCh cou-
pon or right to interest or dividends shall remain subject to the
lien of the Mortgage, and the Company shall not sell, assign or
transfer any such coupon or right to interest or dividends;

(4) The Company may release and discharge, in whole or
in part, any and all claims for interest on any Railroad Sub-
sidiary Securities deposited and pledged hereunder, when and as
such interest becomes due; and :

(5) The Trustee shall be entitled to assume that all such
interest has been or will be paid out of revenues, rents, earnings,
profits, or income and that all dividends paid in cash are or will
be cash dividends representing earnings as aforesaid, unless
and until the Trustee is notified in writing to the contrary by the
payor, its agent, the Company or one or more Bondholders,

Secrion 3. Unless and until an Event of Default shall ]1ave oc-
curred and be continuing, the Company shall have the right to vote
and give consents in respect of all Securities deposited and pledged
hereunder for all purposes not contrary to the provisions of the Mort-
gage or inconsistent therewith, and to consent to, ratify or waive notice
of any and all meetings, with the same force and effect as though such
Securities were not subject to the lien hereof; and the Trustee, in
respect of Securities issued in its name or in the name of its nominee
or nominees, shall upon the written request of the Company give suit-
able waivers of notice and consents and deliver to the Company, or
to its nominee or nominees, suitable powers of attorney or prozies with
or without power of substitution and either generally or for such one
or more objects as such proxy shall specify. The Company covenants
that it will not vote or permit to be voted or give or permit to be given
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any consent in respect of any such Securities for any purpose contrary
to the provisions of the Mortgage or of the First Mortgage or incon-
sistent therewith.

The Trustee, with the written consent of the Company delivered

to the Trustee, accompanied by a Certified Resolution authorizing the
same, and without such consent if an Event of Default shall have oc-
curred and be continuing,

(a) may vote or give consents in respect of any Securities
deposited and pledged hereunder and authorize such Securities
to be voted and such consents to be given and may take such
other action as to the Trustee, in its discretion, shall seem ad-
visable to protect the interests of the Trustee and of the Bond-
holders in respect of any Securities subject to the lien hereof;
and A

(b) may in respect of any such Securities join in or become
party to any plan of reorganization or readjustment (whether
voluntary or involuntary) of the corporation issuing such Se-
curities and deposit such Securities under such plan, and may
make any exchange, substitution, cancellation or surrender of
Securities required by any such plan and take such action with
respect to Securities subject to the lien hereof as may be required
by such plan for the accomplishment thereof. All new Securities
issued and cash paid under any such plan in exchange for Se-
curities ‘previously deposited and pledged hereunder shall be
deposited with the Trustee and held by it under and for the
purposes expressed in the Mortgage.

Section 4. In case at any time .

(a) default shall be made in the payment of the principal
of or interest on any Debt Security deposited and pledged here-
under, or

(b) default shall be made in any of the covenants, terms or
conditions contained in any such Debt Security or the mortgage
or other instrument securing the same or pursuant to which the
same shall have been issued, or ,

(c) the right shall arise to enforce, by foreclosure or other-
wise, any such mortgage or other instrument,
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~ then, and in any such case, upon the written request of the Company
: delivered to the Trustee, accompanied by a Certified Resolution author-
izing the same, and without such request if an Event of Default shall
. have occurred and be continuing, the Trustee, as the holder of such Debt
- Security, may in its discretion exercise all rights of the holder thereof
 and all rights under the mortgage or other instrument securing the
same, or pursuant to which it was issued, and cause such proceedings
as may be approved by counsel to be instituted and prosecuted in a
~ court of competent jurisdiction to enforce the payment of the principal
and interest on such Debt Security and the performance of the cove-
nants, terms or conditions therein and in such mortgage or other in-
strument contained and the foreclosure or other enforcement of such
! mortgage or other instrument, or otherwise.

SecrioN 5. Unless an Event of Default shall have occurred and
be continuing, the following transactions may be carried out and con-
summated : ‘

(a) The renewal or extension of any Debt Security de-
posited and pledged hereunder at the same or a different rate
of interest; '

(b) The renewal or extension of any mortgage or other lien
; or instrument securing any Debt Securities deposited and
‘ pledged hereunder; and

' (¢) The issue in substitution for any Securities of a Rail-

: road Subsidiary deposited and pledged hereunder of other Se-

! ' curities issued by the same Railroad Subsidiary which, except
in the case of common Stock, shall be of the same or a greater
aggregate principal amount or liquidation value, shall be secured
by the same or an equivalent or prior lien or entitle the holder
to an equivalent or superior liquidation and dividend preference,
and shall bear the same or a different rate of interest or pre-
ferred dividend; |

subject, however, to the following terms and conditions:

(1) All Securities so renewed or extended (if replaced by new
Securities) and all Securities for which new Securities are substituted
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shall be delivered by the Trustee to the corporation issuing the same
solely for retirement.

(2) All Securities so issued in renewal, extension or substitution
shall forthwith upon the issue thereof be deposited and pledged here-
under to the same extent and in the same manner as the Securities re-
newed or extended or for which they are substituted.

(3) No such substitution shall be made if it will so reduce the
percentage of the number of shares of voting Stock of any Railroad
Subsidiary owned by the Company that such Railroad Subsidiary would
no longer be qualified as such.

(4) No such substitution shall be made if the substituted Secu-
rities are of an issue junior to the Securities to be retired.

(5) In each such case the Trustee shall be furnished with the
following:
(A) An Officers’ Certificate stating in substance as follows:
- (1) the Securities (briefly described) to be renewed, extended or
retired and the terms of such renewal, extension or retirement;
(i1) the Securities (briefly described), if any, to be issued in
substitution; (iii) that the renewal, extension or substitution will
be to the benefit and advantage of the Company and will not be
detrimental to the interest or security of the Bondholders; (iv)
whether the Securities to be renewed or extended or for which
new Securities are to be substituted are Securities of a Railroad
Subsidiary; (v) that if such new Securities are to be substituted
for Securities of a Railroad Subsidiary such substitution will
not so reduce the number of shares of voting Stock of such Rail-
road Subsidiary then owned by the Company that such Railroad
Subsidiary would no longer be qualified as such; (vi) that the
Securities, if any, to be issued in substitution will not be junior
to the Securities to be retired; and (vii) that no Event of Default
has oceurred and is continuing ; and

(B) An Opinion of Counsel that such renewal, extension or
substitution is in accordance with the provisions of the Mortgage
and that any such Securities are subject to the lien of the Mort-
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gage or will become subject to such lien upon delivery thereof
or delivery of the instruments, if any, specified in said Opinion
of Counsel; that the Company has valid title to such Securities
and the right to own and pledge the same, free from any other
lien; that such Securities have been duly authorized by all cor-
porate action required under the laws of the state of incorpora-
tion, the charter (or other document of organization) and the
by-laws of the Railroad Subsidiary and are valid; that no
authorization by any commission or governmental authority is
required by law for the issue of such Securities or for the valid
ownership thereof by the Company or the pledge thereof as pro-
vided in Section 4 of Article ITI, except such authorization as
shall be specified in said Opinion of Counsel, and which shall be
evidenced by copies of the orders or certificates so specified, ap-
propriately certified ; and that said Securities of each such Rail-
road Subsidiary are valid obligations thereof and (i) if bonds,
are secured by a valid general lien on all or substantially a]l of the
physical property of such subs1d1ary, and (ii), if stocks, a] e fully
paid and nonassessable.

Upon receipt of the mstruments specified in clauses (A) and (B),
and a Certified Resolution requesting any such extension, renewal or

- substitution, the Trustee shall permit the same and take any other action

necessary to effect any such extension, renewal or substitution,

Srerion 6. The Trustee may sell, assign, transfer and deliver so
. many shares of the Stock of any corporation whose Stock is deposited

and pledged under the Mortgage as may be necessary to qualify persons
. to act as directors of, or in any other official relation to, such corpora-
" tion. In every such case the Company shall make such arrangements
- with the Trustee as shall be deemed necessary by the Trustee for the
- protection of the trusts hereunder. |

Secrion 7. In case a corporation, any of the Securities off which
" ghall be deposited and pledged under the Mortgage, shall be consoli-
* dated with or merged into, or shall convey all or substantially all of
. its properties to, the Company, the Securities of such corporation that
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are deposited and pledged under the Mortgage shall be surrendered
to the consolidated corporation or to the Company, as the case may be,
but only if, as evidenced by an Opinion of Counsel furnished to the
Trustee, (i) by virtue of such consolidation or merger and the applica-
tion of the provisions of Article XI the lien of the Mortgage has
extended to the property of such corporation the Securities of which
are so surrendered, and (ii) in the case of any Debt Securities so
surrendered which are secured by a lien on the property of such corpo-
ration, the lien of the Mortgage resulting from such consolidation or
merger is substantially equivalent to the lien securing such Debt
Securities.

Secrion 8. In case at any time

(a) any corporation, the Securities of which shall be de-
posited and pledged hereunder, shall be dissolved or liquidated,
or

(b) all or any of the property of any such corporation shall
be sold at any judicial sale, or

(¢) any of the property covered by any mortgage securing
any Debt Security deposited and pledged under the Mortgage

shall be sold in foreclosure proceedings or other proceedings for

the enforcement of such mortgage or the Debt Security thereby
secured, : .

then, and in any such case, if the property of such dissolved or liquidat-
ing corporation or the property sold can be acquired by crediting on
the Securities so pledged under the Mortgage any sum aceruing or to
be received thereon out of the proceeds of such property, and by
paying not more than 10% of the price of such property in cash (or
more than 10% if the Company or the holders of 25% in principal
amount of the Outstanding Bonds shall so request), the Trustee in its
diseretion may, and if requested in writing by the Company or the
holders of 25% in principal amount of the Outstanding Bonds and upon
being provided with the amount of cash necessary therefor (whether

—
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such amount be more or less than 10% of the price of such property)
.and security or indemnmity satisfactory to it against any expense or
liability on its part shall, purchase or cause to be purchased such
property, either in the name or on behalf of the Trustee or of the
Company or of purchasing trustees, as the Trustee may determine, and
‘the Trustee shall use, or permit the Company to use, such Securities
.so far as may be permissible to make payment for such property. In
the event of any such purchase, the Trustee shall take such steps as it
‘may deem proper to cause such property either to be vested in the
Company and subjected to the direct lien of the Mortgage or in some
- other corporation with power to acquire and operate such property.
If such property is vested in some other corporation with power to
acquire and operate such property, all Securities of such other corpora-
tion acquired directly or indirectly through such use of the pledged
- Securities shall be deposited and pledged under the Mortgage.

Skcrion 9. The Company may, unless an Event of Default shall
have occurred and be continuing, sell the Securities of any corporation
“which are deposited and pledged under the Mortgage, except Prior
Lien Bonds, but only upon and subject to the following conditions:

(a) All Securities of such corporation pledged herieunder
shall be sold simultaneously.

(b) The Trustee shall be furnished with an Officers’ Cert1ﬁcate
setting forth:

(1) A description of the Securities to be disposed of by the
Company, a statement that the Securities so described include
all Securities of such corporation pledged hereunder and a state-
ment as to whether or not such corporation is a Railroad
Subsidiary. ‘

(2) A brief statement of the price or consideration to be
received by the Company (which consideration may be cash, or
cash and purchase money obligations secured by a pledge of the
Securities to be sold) and a statement that the amount of such
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consideration is not less than the fair value to the Company of
the Securities to be sold and represents an adequate considera-
tion therefor. None of such purchase money obligations shall
mature more than five years from the date of issue, and the
aggregate principal amount thereof shall not exceed 60% of the
total amount of such consideration.

(8) If the Securities to be disposed of are Securities of a
Railroad Subsidiary, a statement that such sale is subject to the
provisions of Part B of Section 1 of Article X, accompanied by
showings in compliance therewith, or a statement that the pro-
visions of said Part B are not applicable to such sale.

(4) That no Event of Default has occurred and is con-
tinuing.

(¢) The consideration stated in the Officers’ Certificate pro-
vided for in subsection (b) of this Section 9 to be received by the
Company shall be deposited and pledged with the Trustee.

(d) The Trustee shall be furnished with an Opinion of Counsel
stating that (i) such sale is in accordance with the provisions of
the Mortgage, (ii) the Trustee is authorized under the terms of the
Mortgage to comply with the request of the Company in con-
summation of the sale, (iii) any purchase money obligations men-
tioned in the Officers’ Certificate provided for in subsection (b)

of this Section 9 are valid obligations, secured by a valid and en-

forceable pledge of the Securities to be sold, free and clear of
prior liens, (iv) such pledge contains appropriate provision for
the security and protection of the Bonds, and (v) all necessary
consent or approval of all governmental aunthorities for the sale
and acquisition of such Securities has been obtained or that no such
consent or approval is necessary; and said opinion shall be accom-
panied by a certified copy of any such consent or approval specified
in said opinion to be necessary.

(e) The Trustee shall be furnished with a Certified Resolution
authorizing the sale of the Securities mentioned in the Officers’
Certificate provided for in subsection (b) of this Section 9, and
requesting the release thereof from the lien of the Mortgage.
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: Upon receipt by the Trustee of the instruments mentioned in sub-
sections (b), (d) and (e) of this Section 9, and the consideration to be
received by the Company as in such instruments stated, the Trustee
shall release from the lien of the Mortgage, and deliver to or upon the
written order of the Company, all Securities so to be sold at the time
held by the Trustee. ‘

Secrion 10. In case an Event of Default shall have occurreil and
be continuing, the Company shall no longer be entitled to receive the
}'_)ayments and exercise the rights theretofore permitted it pursuant to
the provisions of this Article IX, but nevertheless, may do any of the
things authorized to be done by it in Sections 2, 3, 5, 7, 8 and 9 of this
Article IX upon compliance by it with the respective provisions of said
sections, if the Trustee, in the exercise of its discretion, in writing
expressly authorizes or assents to such action. The Trustee shall so
authorize or assent to such action if requested by the holders of a
majority in principal amount of the Qutstanding Bonds. ]

. Section 11. All moneys received by the Trustee in respect of any
Securities deposited and pledged hereunder, unless the Company shall
be entitled to receive the same under the provisions of Section 2 of this
fArticle IX, shall be held, paid out or applied by it as in the case of
money deposited upon the release of mortgaged property, in the
manner provided in Section 7 of Article X. j

Section 12. Forthwith on demand of the Trustee the Company
will pay, or will provide for in a manner satisfactory to the Trustee,
all expenditures incurred by the Trustee under any of the provisions
of this Article IX, including all sums required to obtain and perfect
the ownership and title to any property which the Trustee shall cause
or authorize to be purchased pursuant to any provision of this Article
IX ; and the Trustee in its discretion, without impairment of or prejudice
to any of its rights under the Mortgage by reason of any default of
the Company, may but shall not be obligated to advance any or all
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such expenses and such other moneys as may be required, or may procure
such advances to be made by others, and for such advances made by
the Trustee or by others at its request, with interest thereon at the
rate of 4% per annum, the Trustee shall have a lien upon the mortgaged
property in priority to the lien of the Bonds, except as to funds held
in trust for the benefit of the holders of particular Bonds or coupons.

Secrron 13. The Company may at any time sell, and the Trustee
shall release from the lien of the Mortgage, any or all Securities
pledged and deposited with the trustee of the First Mortgage upon
delivery to the Trustee of a Certified Resolution requesting such
release accompanied by a statement in writing of the trustee of the
First Mortgage certifying that such Securities have been released

from the lien of the First Mortgage in accordance with the applicable -

terms and provisions thereof as they existed on the date of the execu-
tion and delivery of the Mortgage.

ARTICLE X,

Possession, Use and Release of Property.

Secrion 1. While the Company shall remain in possession of the
mortgaged property, it shall be entitled to manage, operate, use and
enjoy all and singular the property subject to the Mortgage (except any
cash or Securities deposited or pledged or required to be deposited or
pledged with the Trustee under the terms of the Mortgage or with the
trustee under the terms of the First Mortgage) and to receive, take and
use the rents, incomes and profits thereof subject to the terms of the
Mortgage. The subsequent provisions of this Section 1 are for the
purpose of permitting the advantageous use of the property subject
to the Mortgage in the operation and management of the business so
as most judiciously to maintain the value of such property of the
Company and the value of the security for the Bonds.
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Part A. While remaining in possession of the mortgaged property,
‘the Company shall be entitled in the usual and ordinary conduct of
its business:

(a) to alter, repair, dismantle when no longer useful,
replace, change and add to its buildings, roadways, trackage,
Equipment, materials, supplies and any other physical property;

! (b) to make any change in the location of its lines, tracks,

station houses, buildings or other structures situated upon or

comprising any part of the property subject to the Mortgage

to other premises, if said lines, tracks, station houses, buildings, .
structures and the premises whereon they are relocated shall

be or concurrently become subject to the lien of the Mortgage to

the same extent and with the same priority of lien as before such

relocation; and

(¢) to modify the rights under, or to abandon or terminate,
any trackage, terminal, operating or other contract, agreement
or lease, easement, franchise, license, authority or permit under
which the Company may now or hereafter conduct its railroad
operations; provided, in the case of any modification, that the
same does not substantially impair the rights of the Company in
its railroad operations or in the judgment of the Company impair
the security or interests of the Bondholders, and in the case of
any abandonment or termination, that such rights are no longer
required for the railroad operations of the Company, and that
rights of operation, substantially equivalent as to scope and term,
are otherwise owned or are concurrently to be acquired and sub-
jected to the lien of the Mortgage to the same extent and with
the same priority of lien as existed prior to the modification,
abandonment or termination.

Parr B. To increase operating efficiency and effect economies by

" elimination of unnecessary trackage or unnecessary duplication of
trackage within its own transportation system which is subject to the
lien of the Mortgage, and by facilitating the coordination of operations
of such transportation system with operations of the transportation
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systems of other railroads, the Company, while remaining in possession
of the mortgaged property, may, under the conditions and upon compli-
ance with the provisions of Sections 2 and 3 of this Article X to the
extent applicable:

(a) Sell, exchange for other property, abandon, lease or other-

wise dispose of any part of its lines of railroad (including any
leasehold, easement, trackage right or other interest therein) which
are subject to the lien of the Mortgage, but only if, at or prior to
such sale, exchange, abandonment, lease or other disposition,

(1) there shall be filed with the Trustee a Certified Resolu-

tion determining and expressing the judgment of the Board of
Directors that

(i) such sale, exchange, abandonment, lease or other dis-
position will increase operating efficiency and effect economies
by elimination of unnecessary trackage or unnecessary dupli-
cation of trackage within the Company’s own transportation
gystem then subject to the lien of the Mortgage, or by facilitat-
ing the coordination of operations of such transportation
system with operations of the transportation systems of other
railroads, and will not substantially impair the ability of the
Company to handle the traffic of its transportation system, and

(ii) that the property so to be sold, exchanged, abandoned,
leased or otherwise disposed of is no longer deemed necessary
or expedient in the operation of its transportation system and
that the security or interests of the Bondholders will not be
impaired thereby; and

(2) there shall also be filed with the Trustee, as to any part

of such lines of railroad (including any leasehold, trackage right
or other interest therein) desired to be sold, exchanged, aban-
doned, leased or otherwise disposed of, an Officers’ Certificate
stating the facts relied upon to show that

(i) such part of said lines of railroad is a branch or spur
line, or is otherwise so separable from any main line serving
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principal points that such sale, exchange, abandonmeni;, lease
or other disposition will not break the continuity of such main
line between the principal points served thereby, or

(ii) after said sale, exchange, abandonment, lease or other
disposition there will remain at least one other route subject
to the lien of the Mortgage between the principal points served
by the part of such line to be sold, exchanged, abandoned,
leased or otherwise disposed of, over which the traffic of its
transportation system between such principal points may be
handled with substantially equal facility, or

(iii) the Company has acquired, or upon such sale, ex-
change, abandonment, lease or other disposition will acqulre,
rights over lines of another railroad company through joint
ownership, lease or trackage agreement whereby facilities will
be available for general continuity of operation of its trans-
portation system which are substantially equivalent' to the
facilities therefor of the lines of railroad to be sold, exchanged,
abandoned, leased or otherwise disposed of, and that any such
lease or trackage agreement, as evidenced by an Opinion of
Counsel furnished to the Trustee, will extend at least beyond
the latest date of maturity of any of the Bonds then outstand-
ing and will not be subject to termination prior to its expira-
tion date on account of any lien on the property covered
thereby; and

(3) there shall be pledged with the Trustee or otherwise
subjected to the lien of the Mortgage, subject only to the First
Mortgage and Permitted Encumbrances, in such manner as shall
be deemed sufficient in an Opinion of Counsel furnished to the
Trustee, any and all rights of joint ownership, leases, and track-
age agreements acquired by the Company and referred to in such
Officers’ Certificate pursuant to the preceding clause (2) (iii).

Any lease of property of the Company made pursuant to this
| : subdivision (a) shall be made expressly subject to immediate termi-
nation by the Trustee at any time upon the occurrence of an Event
of Default and at any time during the continuance thereof, and also
by the purchaser of the property so leased upon any sale jihereof,
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whether such sale be made under the power of sale hereby con-
ferred or under judicial proceedings.

Notwithstanding the foregoing provisions of this Part B, any
line or portion of a line of railroad (including any leasehold, ease-
ment, trackage right or other interest therein) subject to the lien

~ of the Mortgage may be sold, exchanged, abandoned, leased or

otherwise disposed of upon compliance solely with the provisions
of clause (1) of this subdivision (a), if in the judgment of the
Trustee such sale, exchange, abandonment, lease or other disposi-
tion will not materially and adversely affect the security for the
Bonds or .the interests of the holders thereof, or if such sale,
exchange, abandonment, lease or other disposition is with the

. approval or direction of the holders of a majority of all Outstand-

ing Bonds, such approval or direction being made and evidenced
pursuant to the provisions of Article XII and filed with the Trustee.

(b) Sell, exchange or otherwise dispose of an undivided inter-
est in any part of any line of railroad, or in any bridge or terminal,
which is subject to the lien of the Mortgage, or grant an easement
over, or enter into a trackage agreement providing for the use by
another railroad of, any such line of railroad, or bridge or termi-
nal, with or without the use of appurtenant shop or other operating
and service facilities; and any such easement or trackage right
may, but need not, extend for a longer period than the latest matur-
ity of any of the Bonds then outstanding, and may, but need not,
be subject to termination by the Trustee upon the occurrence or
during the continuance of any Event of Default, or by the pur-
chaser of any property to which the same relates upon any sale
thereof by virtue of the power of sale hereby conferred or under
judicial proceedings; but in the case of each such sale, exchange or
other disposition of an undivided interest or in case any such ease-
ment or trackage right shall extend for a longer period, as afore-
said, or is not subject to termination, as aforesaid, then at or
prior thereto

(1) there shall be furnished to the Trustee an Opinion of
Counsel that there has been adequately preserved to the Com-
pany the equal or prior right to the use of any such line of rail-
road, bridge, or terminal in which an undivided interest has been
disposed of or as to which an easement or trackage right has
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been so granted, and to appurtenant facilities, if any, as to
which a right of use has been so granted, and

(2) there shall be filed with the Trustee a Certified Reso-
lution determining and expressing the judgment of the Board
of Directors, in the case of any such sale, exchange or other dis-
position, that the same is advantageous to the economical and
efficient operation of the business of the Company, or, in the case
of any such easement or trackage right agreement, that the
terms thereof are reasonable and advantageous to the econcmical
and efficient operation of the business of the Company and, in
either case, that such transaction will not substantially impair
the ability of the Company to handle the traffic of its transporta-
tion system subject only to the liens of the Mortgage, First
Mortgage and Permitted Encumbrances at or between the prin-
cipal points served thereby nor impair the security or interests
of the Bondholders.

In case an easement over, or a trackage agreement providing
for the use by another railroad of, any part of any line of railroad
or in any bridge or terminal shall be granted by the Cormpany
for a longer period than the latest maturity of any of the Bonds
then outstanding or not be subject to termination by the Trustee
upon the occurrence or during the continuance of any Evaznt of
Default or by the purchaser of any property to which the same
relates upon any sale thereof by virtue of the power of sale hereby
conferred or under judicial proceedings, the Trustee shall, at the
request of the Company and upon receiving the Opinion of Counsel
and Certified Resolution with respect thereto as provided in this
subdivision (b), execute and deliver a certificate or consent to the
granting of such easement or trackage agreement.

Any principal point which is the terminus of any line of rail-
road of the Company subject to the lien of the Mortgage shal! cease
to be a principal point if, for any period of five successive years
after the date of the Mortgage, traffic over the line, or a portion
thereof serving such point designated as provided in the following
sentence, has been such that the operation by the Company cf such
line or such designated portion, as the case may be, has been
without profit during the whole of such period. Upon filing with
the Trustee an Officers’ Certificate designating any such principal
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point and the line serving such point, or a specified portion thereof,
and showing facts with respect to traffic and operation of such line
or such specified portion thereof, as the case may be, fulfilling to
the satisfaction of the Trustee the requirements of this paragraph,
together with a Certified Resolution expressing the judgment of
the Board of Directors that the principal point described in said
Certificate is in fact no longer a principal point in the operation
of such line of railroad, then said principal point shall no longer
be deemed or treated as a principal point on such line for any
purpose under the provisions of this Part B. '

The provisions and limitations of this Part B shall govern any
sale by the Company, pursuant to the provisions of Article IX, of the
securities of any Railroad Subsidiary.

Parr C. In case the Company desires to abandon any line of rail-
road (including any leasehold, easement, trackage right or other inter-
est therein) subject to the lien of the Mortgage, prior to any such
abandonment the Company shall furnish to the Trustee, in addition
to all other requirements of this Section 1, an Opinion of Counsel
stating that any requisite approval of the Interstate Commerce Com-
mission or other governmental authority having jurisdiction in the
premises has been obtained for such abandonment and said Opinion of
Counsel shall be accompanied by a certified copy of the order, if any,
expressed to be so required.

Secrion 2. Except as hereinafter specifically provided in this
Section 2, the Company while remaining in possession of the mortgaged
property may, without obtaining a release from, action by or giving
notice to the Trustee and without other action or proceeding on the
part of the Company hereunder:

(a) In the ordinary conduct of its business, sell, exchange or
otherwise dispose of, free from the lien of the Mortgage, any
office equipment, machinery, tools, furniture and other chattels
(except Equipment) which may have become obsolete, worn out,
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unserviceable or no longer required in the conduct of its busi-
ness; provided the Company shall, within a reasonabla time,
replace the same with other property which shall become subject
to the lien of the Mortgage and be of a value at least equal to the
value of the old property at the time of disposition; E

(b) In the ordinary course of its business, sell, exchange or
otherwise dispose of, free from the lien of the Mortgage, any
Equipment which is no longer useful, any buildings, bridges,
structures, industrial tracks, side tracks or yard tracks which
the Company has desired in the conduct of its business to retire
from use, and any land constituting abandoned right of way or
station grounds, or industrial sites or other land (with ¢r with-
out improvements thereon) which is no longer useful to the Cgm—
pany, if the consideration received on any such sale or other
disposition does not exceed $10,000; provided that if the -Com-
pany shall receive any cash or other consideration (other than
property, which may but need not have a similar substitutional
use, and which shall become subject to the lien of the Mortgage)
on any such sale or other disposition, it shall deposit with the
Trustee, or with the trustee of the First Mortgage, or vwith the
trustee or mortgagee of any Prior Lien or Permitted Encum-
brance as permitted by the provisions of Section 4 of this Article
X, such cash and shall subject to the lien of the Mortgage such
other consideration; and '

(c) Make any lease of any of the mortgaged property,
other than its lines of railroad (including any leasehold, track-
age right or other interest therein), bridges or terminals, or
grant any easement, license or other right with respect to any
of the mortgaged property which does not interfere with the
use and operation of its lines of railroad, bridges and terminals,
provided such lease, easement, license or other right is subject
to the continuing lien of the Mortgage.

On or before April 1, 1949, and on or before April 1 of each suc-

| ceeding year, the Company shall file with the Trustee a report for the

preceding calendar year signed as in the case of an Officers’ Certificate
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and setting forth in reasonable detail a description of the property
sold, exchanged or otherwise disposed of during the preceding calendar
year under subsection (b) of this Section 2, the cash or other consider-
ation received by the Company in connection with each such sale,
exchange or other disposition (showing separately, in the case of such

other consideration, that which shall have become, and that which shall

not have become, subject to the lien of the Mortgage), the total amount
of consideration received during the preceding calendar year for prop-
erty so sold, exchanged or otherwise disposed of, and the total amount
thereof deposited with the trustee of the First Mortgage or with the
trustee or mortgagee of any Prior Lien or Permitted Encumbrance as

- permitted by the provisions of Section 4 of this Article X. ‘
Such report shall be accomparied by an Engineer’s Certificate stat-

ing that the respective considerations received in all cases of sales,
exchanges or other dispositions made under subsection (b) of this Sec-
tion 2 represented the fair value to the Company of the property sold
or otherwise disposed of and that in no case was the consideration re-
ceived in any one sale or other disposition in excess of $10,000 and
stating the fair value to the Company of all such consideration other
than cash.

In order to evidence the termination of the lien of the Mortgage
on any property sold, exchanged or otherwise disposed of in accord-
ance with this Section 2 the Trustee shall execute and deliver confirm-
atory releases or certificates that such property is free from the lien
of the Mortgage from time to time at the request of the Company upon
receiving an Officers’ Certificate describing in reasonable detail the
property to be released, and stating that it has been sold, exchanged
or otherwise disposed of under the provisions of this Section 2 and in
full compliance with the terms and conditions preseribed herein, and
an Engineer’s Certificate stating the fair value to the Company of the
property to be released and the fair value to the Company of all con-
sideration, other than cash, to be received by the Company therefor,
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and stating that the consideration, including cash, received or to be
received by the Company for such property represented the fair value
of such property to the Company and does not exceed $10,000.

Section 3. Parr A. From time to time unless and until an Event
of Default shall have occurred and be continuing, the Company may
sell or dispose of, and in connection therewith obtain the release of, any
part of the property subject to the lien of the Mortgage, other than
cash or purchase money obligations held by the Trustee or Securities
deposited and pledged with the Trustee, provided that the app.icable
provisions, if any, of Part B of Section 1 of this Article X are complied
with; and the Trustee shall release from the lien of the Mortgage any
such property if the fair value (as determined by the Engineer in
accordance with the provisions of clause (g) of Part B of this Section 3)
of the part of the property to be released shall not exceed the aggregate
of:

(a) The cash, then being deposited with the Trustee or with
the trustee of the First Mortgage or with the trustee or mortgagee
of any Prior Lien or Permitted Eincumbrance as permitted by the
provisions of Section 4 of this Article X, which shall have been
or is to be concurrently received by the Company as consideration
or part consideration for the disposition of the property to be
released; |

(b) The principal amount of any purchase money obligations,
then being deposited and pledged with the Trustee or with the
trustee of the First Mortgage or with the trustee or mortgagee of

* any Prior Lien or Permitted Encumbrance as permitted by the
provisions of Section 4 of this Article X, which shall have been
received by the Company as consideration or part consideration
for the disposition of the part of the property to be released and
which shall be secured by a purchase money mortgage thereon;
provided that ‘

(1) such purchase money obligations shall mature within
five years of the date thereof and shall be included only to the
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extent that the principal amount thereof does not in the aggre-
gate exceed 60% of the fair value, determined as aforesaid, of
the property to be released; and

(2) the aggregate principal amount of such purchase
money obligations and all other purchase money obli-
gations pledged with the Trustee pursuant to the pro-
visions of this Section 3, and then held subject to the lien
of the Mortgage (or pledged with the trustee of the First Mort-
gage or with the trustee or mortgagee of any Prior Lien or
Permitted Encumbrance, as permitted by the provisions of
Section 4 of this Article X, and then held by such trustee or
mortgagee) shall not exceed 10% of the aggregate principal
amount of Bonds outstanding at the ‘date of the Application
for release filed with the Trustee pursuant to the provisions of
clause (b) of Part B of this Section 3; and

(c) The Cost of Additions and Betterments not theretofore

-Bonded then certified to the Trustee in the Officers’ Certificate

filed with the Trustee, pursuant to the provisions of clause (c)
of Part B of this Section 3, with respect to Additions and Better-
ments which have been or are to be concurrently acquired by the
Company as consideration or part consideration for the disposition
of the property to be released and which shall not at the time of
acquisition be subject to any lien, other than the First Mortgage
and liens in the nature of Permitted Encumbrances, prior to the
lien of the Mortgage.

Parr B. Prior to the release of any part of the property from

the lien of the Mortgage under this Section 3 there shall in each case
have been delivered to the Trustee:

(a) A Certified Resolution authorizing or approving the
request for release and stating that in the judgment of the Board
of Directors such release is desirable in the conduct of the business
of the Company;

(b) An Application for such release;
(e) An Officers’ Certificate which shall contain:
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(1) a description in reasonable detail of the property a
release of which is requested, and the fair value therzof as
stated in the Engineer’s Certificate required by clause (g) of
this Part B;

(2) a statement of the amount of cash, if any, being depos-
ited pursuant to clause (a) of Part A of this Section 3;

(3) a description in reasonable detail of the purchase money
obligations, if any, being pledged pursuant to clause (b) of
Part A of this Section 3, a statement that such purchase money
obligations have been received as consideration or part con-
sideration for the disposition of the property to be released, a
statement that such purchase money obligations do not exceed
the limitations of clause (b) (1) of Part A of this Section 3,
and a computation showing that the principal amount of all
such purchase money obligations does not exceed the limitations
of clause (b) (2) of said Part A;

(4) a statement of the Cost of Additions and Betterments
which have been or are to be concurrently acquired as con-
sideration or part consideration for the property to be released,
and a description in reasonable detail of such Additions and
Betterments; '

(5) a statement that no Event of Default has occurred and
is continuing;

(6) a statement accompanied by a showing of compliance
with Part B of Section 1 of this Article X with respect to the
property the release of which is applied for, or a statement
that such property does not constitute any part of the lines of
railroad or any bridge or terminal subject to the lien of the Mort-
gage or any leasehold, easement, trackage right or other interest
therein; and

(7) a statement as to whether the property, the release of
which is applied for, is subject to any Prior Lien or Permitted
Encumbrance of the nature referred to in Section 4 of this
Article X, and identifying any such liens;
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(d) Any cash then being deposited with the Trustee pur-
suant to clause (a) of Part A of this Section 3, or, if any cash
is being deposited with the trustee of the First Mortgage or with
the trustee or mortgagee of any Prior Lien or Permitted Encum-
brance as permitted by the provisions of Section 4 of this Article X,
in connection with the release of the property to be released, a
written statement of such trustee or mortgagee, as the case may
be, certifying that such cash has been deposited with it;

(e) Any purchase money cbligations then being deposited and
pledged with the Trustee pursuant to clause (b) of Part A of this
Section 3, or, if any purchase money obligations are then being
pledged with the trustee of the Flirst Mortgage or with the trustee
or mortgagee of any Prior Lien or Permitted Encumbrance as
permitted by the provisions of Section 4 of this Article X, in
connection with the release of the property to be released, a
written statement of such trustee or mortgagee, as the case may
be, certifying that such purchase money obligations have been
pledged with it, together, in either event, with any and all assign-
ments thereof, supplemental indentures or other instruments which,
as set forth in the Opinion of Counsel furnished pursuant to clause
(h) of this Part B, are stated to be necessary or advisable to duly
assign to the Trustee subject to such lien, or otherwise to render
subject to the lien of the Mortgage, such purchase money obli-
gations;

(f) All such deeds, supplemental indentures, or instruments
of further assurance, which, as set forth in the Opinion of Counsel
furnished pursuant to clause (h) of this Part B, are stated to be
necessary or advisable to subject to the lien of the Mortgage any
property constituting Additions and Betterments included in the
Officers’ Certificate filed with the Trustee pursuant to clause (c)
of this Part B;

(g) An Engineer’s Certificate stating the fair value to the
Company of the property a release of which is requested;

(h) An Opinion of Counsel to the effect that:
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(1) any purchase money obligations pledged with the
Trustee, or with the trustee of the First Mortgage, or with the
trustee or mortgagee of any Prior Lien or Permitted Encum-
| 5 brance as permitted by Section 4 of this Article X, have been
; validly issued; that the assignments, supplemental indentures
i : or other instruments delivered to the Trustee pursuant to clause
(e) of this Part B duly assign to the Trustee subject to such
lien, or otherwise render subject to the lien of the Moirtgage,
such purchase money obligations, or that no such instruments
are required for such purpose; and that such purchase money
obligations are secured by a valid lien upon the property released
subject to no liens prior or equal to the lien thereof, except any
liens which were Permitted Encumbrances on the property
released and except any Prior Lien to which- the property
released was subject; and

(2) the property constituting Additions and Betterments
specified in the Officers’ Certificate filed with the Trustee pur-
suant to clause (¢) of this Part B is subject to the lien of the
First Mortgage (so long as it remains a lien on the morigaged
property) and to the lien of the Mortgage or will become subject
to such lien upon the delivery and recording or filing of the
deeds, supplemental indentures, or instruments of further assur-
ance, if any, specified in said Opinion of Counsel, subject to no
defect in title and subject to no lien thereon prior or equal to
the lien of the Mortgage, except the First Mortgage; provided
that such Opinion of Counsel may recite that it is based upon
certificates or opinions of officers or engineers of the Company
as to any matters of fact not of public record.

‘ Sectioxn 4. If, under the provisions of the First Mortgage or of
any Prior Lien or Permitted Encumbrance on any part of property to
be released from the Mortgage, there is required to be made with or to
i the trustee or mortgagee under such lien a deposit of cash or pledge of
fmrchase money obligations in order to obtain a release therefrom of
such part of the property subject to the Mortgage, the Company shall
not be required to deposit or pledge with the Trustee such cash or




Article X

" Sections 4, 5 and 6

118

purchase money obligations to the extent that the Company shall
deposit such cash and pledge such purchase money obligations with the
trustee or mortgagee of such lien.

Secrion 5. Should any part of the property subject to the lien of
the Mortgage be taken by the exercise of the power of eminent domain
or should any governmental body at any time exercise any right which
it may have to require the sale to it or to a purchaser designated by it
of any part of the property subject to the lien of the Mortgage, the
Trustee, upon request of the Company, shall release the property so
taken or sold upon being furnished with an Opinion of Counsel to the
effect that such part of the property subject to the lien of the Mortgage
has been lawfully taken or sold as aforesaid. The aforesaid Opinion of
Counsel shall state the amount of proceeds received or to be received
for the property so taken or sold. Subject to the provisions of Section 4
of this Article X, the proceeds of all property so taken or sold shall
be deposited with the Trustee.

Secrion 6. In order to confirm, secure or clear (of record or
otherwise) the prior right, charge, lien or title with respect to Equip-
ment securing any KEquipment Obligation hereafter created under
reservation of right set forth in connection with the granting clauses of
the Mortgage, the Trustee shall, upon compliance with the subsequent
provisions of this Section 6, either confirm as to such Equipment the
subordination of the lien of the Mortgage to such prior right, charge,
lien or title, or release such Equipment from the lien of the Mortgage.

 Prior to any such confirmation of subordination or release there
shall be delivered to the Trustee a Certified Resolution requesting such
action by the Trustee and an Officers’ Certificate which shall describe
the Equipment as to which a confirmation of subordination or a release
is requested, shall describe the Equipment Obligation to be secured by
a prior right, charge, lien or title thereon, shall state that such Equip-
ment was acquired or constructed for the use of the Company within two
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‘years preceding the date of such Certificate, and shall state that none
-of said Equipment has theretofore been Bonded. ‘

There shall also be furnished to the Trustee an Opinion of Counsel
and the instrument or instruments to be executed and delivered by the
Trustee in order to effect the requested confirmation of subordination or
release. Such Opinion of Counsel shall approve the form of the instru-
ment or instruments furnished therewith and shall express the opinion
that, after the execution and delivery by the Trustee of such confirma-
‘tion of subordination or release, the lien of the Mortgage will continue
to attach to all right, title or interest of the Company then or thereafter
existing with respect to the Equipment described in the Certificate, sub-
ject only to the prior right, charge, lien or title of the Equipment Obli-
gations therein described, and to the First Mortgage; but such ex-
pression of opinion may be predicated upon the execution and delivery
of other instruments in addition to those specified above, or the taking
of other action, in which case the Company shall cause such other
instruments to be executed and delivered or such other action to be
taken.

Section 7. Unless an Event of Default shall have occurred and
be continuing, all moneys held by the Trustee under this Article X,
at the option of the Company:

(a) May be withdrawn by the Company upon its written
Application, accompanied by a Certified Resolution authorizing
such Application, (1) in an amount equal to the Cost of Additions
and Betterments acquired or constructed after the date of the
deposit of the moneys desired to be withdrawn, provided such Cost
has not been Bonded, or (2), to the extent such funds were derived
from insurance on, salvage from or sales of Equipment, for appli-
cation to or on account of the acquisition of Equipment; but only
upon delivery to the Trustee of an Officers’ Certificate dated not
more than 30 days prior to the delivery thereof, containing a
description in reasonable detail of the property constituting the
Additions and Betterments and a statement of such Cost, andl that
no part of such Cost has theretofore been Bonded, or a description
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of such Equipment, as the case may be, and that no Event of
Default has occurred and is continuing. There shall be delivered
to the Trustee, accompanying said Application, to the extent
applicable, deeds and instruments of transfer and an Opinion of
Counsel of the character required in clauses (f) and (h) (2) of
Part B of Section 3 of this Article X.

(b) May be withdrawn by the Company upon its written Appli-
cation, accompanied by a Certified Resolution authorizing such
Application, in an amount equal to 13315% of the principal amount
of Bonds to the authentication and delivery of which the Company
would then be entitled on account of the Net Cost of Additions and
Betterments under the provisions of Section 2 of Article III. On
any such Application the Company shall comply with all applicable
provisions of Section 2 of Article III relating to the authentication
and delivery of Bonds and the provisions of Section 7 of Article
IIT, except that it shall not be required to comply with any of the
provisions of Section 7 of Article III other than subsections (d)
(4) and (e) of said Section 7. Any withdrawal of cash under this
paragraph shall be in lieu of the right of the Company to the
authentication and delivery of Bonds on account of such Net Cost
of Additions and Betterments.

(¢) May be withdrawn by the Company upon its written Appli-
cation in an amount not exceeding the principal amount or the
cost (exclusive of interest) to the Company, whichever is less, of
any Bonds (not theretofore Bonded, or acquired, retired, cancelled

~ or paid through the operation of any sinking fund or analogous

fund established pursuant to the Mortgage or the First Mortgage)
theretofore authenticated and delivered under the Mortgage, which
shall have been cancelled or surrendered to the Trustee for can-
cellation, but only upon delivery to the Trustee of

(1) an Officers’ Certificate describing the Bonds the can-
cellation or surrender for cancellation of which forms the basis
for the proposed withdrawal of cash, stating the cost thereof
(exclusive of interest) to the Company, and stating that said
Bonds have theretofore been duly issued and outstanding and
reacquired by the Company, that none of said Bonds has there- '
tofore been Bonded, or acquired, retired, cancelled or paid
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through the operation of any sinking fund or analogous fund
established pursuant to the Mortgage or the First Morigage,
and that no Event of Default has ocecurred and is continuning;
and

(2) the particular Bonds together with all appropriate cou-
pouns, if any, appertaining thereto.

(d) May be applied, upon the written request of the Company,
signed by its President or a Vice President, accompanied by a
Certified Resolution authorizing such request, to the payment at
maturity or to the redemption of Bonds then outstanding of any
series determined by said Resolution. Any such request of the
Company for the application of moneys pursuant to this subseec-
tion (d) shall also be accompanied by an Officers’ Certificate stat-
ing that no Event of Default has occurred and is continuing.

The Company covenants that whenever any redemption of Bonds
shall be applied for under the provisions of subsection (d) of this Sec-
tion 7, it will take all action necessary, or authorize the Trustee to take
all action necessary, to redeem such Bonds at the earliest applicable
redemption date, and will deposit with the Trustee on or before the
date fixed for redemption additional moneys sufficient to pay the
premium and all acerued and unpaid interest on the Bonds so to be
redeemed to the date so fixed for redemption.

. Whenever the Company shall so request by Certified Resolution
filed with the Trustee, provided no Event of Default shall have ocenrred
and then be continuing, any moneys at the time held under this Article X
by the Trustee shall be invested by it in such direct obligations of the
United States of America maturing within two years as shall be speci-
fied in such Resolution. Such obligations shall be held by the Trustee
in lien of the moneys invested therein subject to its absolute right to
liquidate such investment in such manner and at such time or times as,
in the exercise of its discretion, it deems to be advisable. The Con pany
covenants that upon demand by the Trustee it will replace all moneys
lost through any investment made and liquidated as by this Section 7
contemplated, and will pay or reimburse the Trustee for all acerued
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interest, commissions and expense paid or incurred in connection with
the acquisition and liquidation of such investment. The Trustee shall
have the right and duty to receive all amounts paid on account of any
investment made by it as hereby contemplated, including all interest
payments, shall retain such interest payments pending liquidation of
such investmént, and after such liquidation shall retain so mueh of such
interest payments as may be necessary to replace any loss of moneys
suffered or to pay or reimburse itself for any accrued interest, com-
missions or expense paid or incurred in connection with the acquisition
and liquidation of such investment and not replaced, paid or reimbursed
by the Company as above provided, and shall pay over any balance
of such interest payments to the Company. '

'Secrion 8. The Trustee shall not be required under any of the
provisions of this Article X to release any part of the property sub-
ject to the lien of the Mortgage from the lien hereof at any time when
an Event of Default shall have occurred and be continuing; but, not-
withstanding any such Event of Default, the Trustee may do so upon
compliance by the Company with the provisions of Section 3 of this
Article X except clause (c¢) (5) of Part B of said Section 3, if the
Trustee in its discretion shall deem that such release will not adversely
affect the interests of the Bondholders, or if the holders of a majority
in prineipal amount of the Outstanding Bonds shall request the Trustee
so to do.

Section 9. In no event shall any purchaser or purchasers of any
part of the mortgaged property sold or disposed of under any provi-
sions of this Article X be required to ascertain the authority of the
Trustee to execute any release, to see to the application of the purchase
money or to inquire as to any facts required by the provisions hereof
for the exercise of such authority. '

Secrron 10. Notwithstanding any of the provisions of the Mort-
gage, the Trustee shall release, either before or after an Event of
Default shall have occurred, the lien of the Mortgage as to any property
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or properties or part or parts thereof at any time subject thereto, and
cause such property or properties to revert to the Company free and
clear of such lien; provided, however, that, prior to the release of any
such property under this Section 10, there shall have been delivered
to the Trustee in each case: '

(a) a request (evidenced as provided in Section 1 of Article
XII) of the holders of not less than 75% in aggregate principal
amount of all Outstanding Bonds, to release the property in
question and the selection and designation by such holders of
the independent railroad expert referred to in subsection (c)
below; or ’ :

(b) the record showing that the holders of mnot less than
85% in aggregate principal amount of all Outstanding Bonds
represented at a Bondholders’ Meeting, called and conducted
pursuant to Article XTIII hereof, at which not less than £0% in
aggregate principal amount of all Outstanding Bonds were
represented, requested the release of the property in question
and selected and designated the independent railroad expert
referred to in subsection (¢) below; and

(¢) in either case, a report of the independent railroad ex-
pert selected and designated pursuant to either subsection (a)
or subsection (b) above, to the effect that such property is no
longer of value to the holders of Outstanding Bonds and that,
in his opinion, a proper allocation of revenues and expenses
thereto then shows, and in the future may reasonably be expected
to show, a loss.

Section 11. Notwithstanding any of the provisions of the Mort-
gage, until the First Mortgage shall be satisfied or released, no release
of property from the lien of the Mortgage, other than releases of prop-
erty pursuant to Section 10 of this Article X, shall be effective unless
such property shall have been, or shall at the same time be, released
from the lien of the First Mortgage.

Sectron 12. In the event the Company shall elect to improve
or develop for a ship terminal that portion of its waterfront property
on the Savannah River in Savannah, Georgia, described as follows:
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‘‘Beginning at the Northeast corner of the pier of Ocean
Steamship Company on the Savannah River extending thence
Fastwardly along the Savannah River One Thousand and Fifteen
(1,015) feet, more or less, to the right of way of the Savannah
and Ogeechee Canal, thence Southwesterly along the property
line of the Savannah and Ogeechee Canal a distance of Six
Hundred and Fifty (650) feet to the present Southern side of
River Street, thence in a Westerly direction along the Southern
line of the proposed relocation of River Street One Thousand
One Hundred and Sixty-Five (1,165) feet, more or less, to the
Eastern line of Ocean Steamship Company’s pier property
projected, thence in a Northeasterly direction along the Easterly
line of said pier property and projection thereof Three Hundred
and Twenty-Eight (328) feet, more or less, to a point, thence
Eastwardly at right angles One Hundred (100) feet, more or
less, to a point, thence Northeastwardly along the driveway
serving the Ocean Steamship Company’s City Delivery Shed
Eight Hundred and Ten (810) feet, more or less, to a point,
thence Westwardly at right angles One Hundred and Ten (110)
feet, more or less, to a point, thence Northeastwardly at right
angles One Hundred and Fifteen (115) feet, more or less, to
the point of beginning on the Savannah River; the said tract of
land containing Nineteen and Fifty-Five Hundredths (19.55)
acres, more or less, and being more fully shown outlined in
red on print of Central of Georgia Railway Company’s Plan
No. 99-74.”

15897

and provided that no Event of Default shall have occurred and be con-
tinuing, the lien of the Mortgage on said property shall be subordinated
to the lien of any mortgage or other indenture securing indebtedness
incurred or to be incurred by the Company for such improvement or
development. The Trustee shall execute and deliver any and all
documents necessary to effectuate such subordination provided that
there shall first be delivered to the Trustee (a) a Certified Resolution
authorizing such improvement or development and requesting such
subordination and (b) an Opinion of Counsel that satisfactory arrange-




Article X
Sections 12 and 13

125

ments have been made (such arrangements to be specified in such
Opinion) whereby the subordination of the Mortgage will be limited
to the sum of (i) the amounts expended for such improvement or devel-
opment and (i) any additional indebtedness incurred for amounts
intended to be, but not yet, expended for such improvement or develop-
ment and on which the Mortgage will be a lien, subject only to the lien
of the mortgage or other indenture to which the Mortgage is to be
subordinated.

If the Company shall elect so to improve or develop said water-
front property and it shall prove necessary or desirable to relocate
that portion of River Street which lies within the boundaries of said
property, title to which is in the City of Savannah, the Company may
convey to the City of Savannah free from the lien of the Mortgage so
much of the above-described property as shall be required for the
relocation of River Street in exchange for the conveyance to the Com-
pany, and the subjection to the lien of the Mortgage, of that portion
of River Street to be abandoned by reason of such relocation.

Seorron 13. Whenever there shall be delivered to the Trustee a
copy of an instrument of release certified by the trustee under the First
Mortgage to be a true copy of an instrument of release executed and
delivered by it and accompanied by an opinion of counsel to the trustee
under the First Mortgage that said instrument of release has been
executed and delivered in conformity with the provisions of the First
Mortgage and an Opinion of Counsel that the property described in
said instrument of release was, at the time of such release, subject to
the lien of the F'irst Mortgage prior to the lien of this Mortgage, the
Trustee shall, on the written request of the Company, thereupon release
such of the property desecribed in said instrument of release as shall
be subject to the lien of the Mortgage.
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ARTICLE XI.

Consolidation, Merger, Conveyance and Lease.

Secrion 1. Nothing in the Mortgage or in any Bond shall prevent
the consolidation or merger of the Company with or into any other
corporation lawfully entitled to acquire and operate the same or sue-
cessive consolidations or mergers to which the Company or its succes-
sor or successors shall be a party or parties, or shall prevent any
conveyance or lease, subject to the continuing lien of the Mortgage, of
all or substantially all of the mortgaged property to any such other
corporation; provided, however, that:

(a) Every such consolidation, merger, conveyance or lease
shall be on such terms as shall fully preserve the lien and secu-
rity of the Mortgage and the rights and powers of the Trustee
and of the Bondholders hereunder;

(b) Any such lease shall be made expressly subject to imme-
diate termination by the Trustee at any time upon the occurrence
of an Event of Default and during the continuance thereof, and
also by the purchaser of the prdperty so leased upon any sale
thereof whether such sale be made under the power of sale
hereby conferred or under judicial proceedings;

(¢) Upon any such consolidation, merger, conveyance or
lease, the successor corporation or the lessee corporation, as the
case may be, shall expressly assume the due and punctual pay-
ment of the principal of and interest on all of the Bonds accord-
ing to their tenor and purport, and the due and punctual per-
formance of all of the terms, covenants and conditions of the
Mortgage required to be kept, preserved and performed by the
Company; :

(d) In the event of any such consolidation, merger or con-
veyance, the successor corporation, if a subsidiary wholly owned
by the Company at the date of the execution hereof, shall execute
a supplemental indenture which shall contain a grant by such
successor corporation confirming the lien of the Mortgage upon
the mortgaged property and subjecting to the lien and operation
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hereof, as fully as though such consolidation, merger or convey-
ance had not taken place and the same had been acquired or
made by the Company, all property, rights and franchises there-
tofore or thereafter owned, constructed or acquired by such suc-
cessor corporation; and

(e) In the event of any such consolidation, merger or con-
veyance, the successor corporation, if other than a subsidiary
wholly owned by the Company at the date of the execution hereof,
shall execute a supplemental indenture which, within the limita-
tions of clause TweLrra of the granting clauses, shall contain:

(i) A grant by such successor corporation confirming the
lien of the Mortgage upon the mortgaged property and subjecting
to the lien and operation hereof, as fully as though such consoli-
dation, merger or conveyance had not taken place and the sarne had
been acquired or made by the Company:

(1) all property, rights and franchises thereafter con-
structed or acquired which shall be appurtenant or incident to
any property that is subject to the lien of the Mortgage at the
time of such consolidation, merger or conveyance;

(2) all property, rights and franchises thereafter con-
structed or acquired in whole or in part by the issuance of
Bonds, First Mortgage Bonds or Prior Lien Bonds;

(3) all property, rights and franchises thereafter con-
structed or acquired with cash then or at any time thereafter
held by the Trustee or by the trustee under the First Mortgage
or under any mortgage securing Prior Lien Bonds or in ex-
change for property released from the lien thereof, or the ac-
quisition or construction of which has been or shall be made the
basis for the withdrawal of cash or the issmance of Bonds or
First Mortgage Bonds;

I

|

| (4) all betterments, extensions, improvements and -addi-
i tions of, to, upon and for the property, rights and franchises
' subject to the lien of the Mortgage;

|

(5) all repairs, renewals, replacements, substitutions and
alterations of, to, - upon or for such property, rights and fran-
chises;
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(6) all property, rights and franchises thereafter acquired

~ pursuant to any covenant herein contained which may be pur-

chased, constructed or otherwise acquired by such successor

corporation from and after the date of such consolidation, mer-
ger or conveyance, as the case may be;

(7) all property, rights and franchises theretofore owned
or thereafter acquired by such successor corporation if such
property consists of any line of railroad, or securities repre-
senting control of any line of railroad, which will displace any
line of railroad subject to the Mortgage or adversely affect the
use theretofore made of any line of railroad subject to the Mort-
gage or have the effect of diverting traffic from any line of rail-
road subject to the Mortgage; and

(8) all other property of every kind and description,
whether real, personal or mixed, whether tangible or intangible,
and whether consisting of present or future interests, there-
after constructed or acquired by such successor corporation
“which is appurtenant to or used in connection with any property
acquired by the issuance of Bonds, First Mortgage Bonds or
Prior Lien Bonds or acquired with cash then or at any time
thereafter held by the Trustee or by the trustee under the First
Mortgage or under any mortgage securing Prior Lien Bonds;

(ii) A covenant on the part of such successor corporation
that all property and franchises thereafter acquired by it and
necessary to the full and complete performance of any covenant
herein contained relating to the deposit of securities, to the main-
tenance and upkeep of the mortaged property, to the supply of
adequate and efficient equipment to the lines of railroad included
therein, to the making of all needful and proper repairs, renewals,
replacements, substitutions and alterations and to the preservation
and keeping in full effect of all rights, franchises and privileges
subject to the lien hereof, or of any other covenant herein, shall
be conclusively deemed and taken to be acquired by it in perform-
ance of such covenant and to have become subject to the lien of
the Mortgage; and

(iii) A covenant by such successor corporation to keep the
mortgaged property, so far as practicable, readily identifiable,
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and a stipulation that the Trustee, by accepting or joining in such
supplemental indenture, shall not be deemed impliedly to have
waived any rights it would otherwise have had.

Compliance with the foregoing requirements of this Section ] shall
be evidenced by a supplemental indenture.

For the purposes of this Article XI, the term “conveyance” shall
mean any sale, conveyance or transfer, the term ‘‘successor cm.pora—
tion’’ shall mean any corporation resulting from any such consolidation
ior merger or any corporation to which such conveyance shall be made,
and the term ‘‘lessee corporation’’ shall mean any corporation to which
jany such lease shall be made.

i The conditions contained in this Section 1 shall not be construed
as requiring that in the event of any such consolidation, merger, con-
veyance or lease a separate income account shall thereafter be main-
tained in respect of the operation of the properties subject to the lien
of the Mortgage, but in lieu thereof provisions may be made which shall
be equitable and practical with respect to the apportionment of the
irevenues and expenses of any such successor or lessee corporation to
establish a basis for the determination and application of Available
'Net Income as required under Article V or for the purpose of ‘deter-
mining and applying funds to the payment of interest on any con-
tingent interest bonds of the Company or for any other purpose ful-
filling the provisions and conditions of the Mortgage ; provided that any
isuch provisions shall be approved by the Interstate Commerce Com-
imission or other governmental body having jurisdiction of the consoli-
dation, merger, conveyance or lease, and, unless such Commission or
other governmental body shall find that no material alteration of the
rrights of the Bondholders is thereby effected and shall so determine,
’they shall also be consented to or approved by the holders of not less
than two-thirds of the aggregate principal amount of the Outstanding
Bonds, in the manner provided in Article XTII.

. Secriow 2. Nothing contained in the Mortgage or in any Bond
:shall prevent the Company from merging into itself or acquiring by
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conveyance all or any part of the property of any other corporation;
and all of the properties so acquired by the Company shall become
subject to the lien of the Mortgage to the extent provided in the grant-
ing clauses of the Mortgage subject only to the First Mortgage and
to such encumbrances and purchase money liens as shall exist or be
created at the time of such merger or acquisition.

Secrion 3. In case the Company shall be consolidated with or
merged info or shall make a conveyance to any other corporation as
permitted and upon the terms provided in Section 1 of this Article X1,
the successor corporation, upon executing and delivering to the Trustee,
and causing to be recorded, the supplemental indenture provided for

in Section 1 of this Article X1, shall succeed to and be substituted for .

the Company with the same force and effect as if it had been named
in and had executed the Mortgage as the party of the first part hereto,
and shall have and possess and may exercise, subject to the terms and
conditions of the Mortgage, each and every power, authority and right
herein reserved to or conferred upon the Company; and therenpon
such successor corporation may cause to be signed and may issue,
either in its own name or in the name of the party of the first part, and
under the corporate seal of either the party of the first part or the
successor corporation,” any and all Bonds which shall not have been
signed theretofore by the party of the first part and delivered to the
Trustee; and the Trustee, upon the order of such successor corporation,
and subject to all the terms, conditions and limitations preseribed in
the Mortgage, shall authenticate any and all Bonds which previously
shall have been signed by the party of the first part and delivered to
the Trustee for authentication, and any Bonds which such successor
corporation shall thereafter cause to be signed and delivered to the
Trustee for such purposes, and deliver the same to such successor
corporation or upon its order.

Section 4. All Bonds issued by any successor corporation shall
have the same legal rank and security in all respects as the Bonds
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theretofore issued by the Company in accordance with the terms of
the Mortgage. In case of any such consolidation, merger or convey-
ance such changes in phraseology and form (but not in substance) may
be made in the Bonds and coupons thereafter to be issued as may be
‘appropriate to reflect any such consolidation, merger or conveyance.

Section 5. For every purpose of the Mortgage, any act or pro-
ceeding by any provision of the Mortgage authorized, required or
permitted to be done or performed by any board or officer of the
Company shall and may be done and performed, with like force and
effect, by the like board or officer of any successor corporation, subject,
however, to the provisions of Section 3 of this Article XI.

Section 6. The Company covenants and agrees that no consoli-
dation or merger and no conveyance or lease of the mortgaged property
'as a whole or substantially as a whole, to which the Company or any
successor corporation shall be a party, shall be made or effected unless
the terms, covenants and conditions contained in this Article XI. shall
‘have been complied with and observed by the Company or the successor
corporation, as the case may be.

B ARTICLE XII.

Concerning the Bondholders.

Srorton 1. Whenever any action is taken by the Bondholders in
the exercise of any or all of the following powers:

(a) To terminate, either before or after an Event of Default
shall have occurred, the lien of the Mortgage as to any property
or properties or part or parts thereof at any time subject thereto
and cause the same to revert to the Company free and clear of
such lien upon such conditions as such holders may direct pur-’
suant to the provisions of Section 10 of Article X;

(b) To remove the Trustee and appoint a successor trustee
pursuant to the provisions of Article XIV;
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(c) To give any notice to the Company or to the Trustee,
or to give any directions to the Trustee, or to consent to the
waiving of any default hereunder and its consequences, or to
take any other action authorized to be taken by Bondholders
pursuant to any of the provisions of Article XV;

(d) To consent to an extension to any fixed or determinable
date of the time or times of payment of the principal of, or the
time or times of payment of any Fixed Interest or any unpaid
accumulations of Contingent Interest on, all of the Bonds of any
or all series which at the time shall be outstanding, subject, how.
ever, to the provisions of Section 3 of Article XVIII;

(e) To consent to the execution of an indenture or inden-

tures supplemental hereto pursuant to the provisions of Section
2 of Article XVIII;

(f) To establish a basis for the determination and applica-
tion of Available Net Income as permitted by Section 1 of
Article XT in the event of any consolidation, merger, conveyance
or lease referred to in said Section 1;

(g) To take any other action or give any other consent
authorized to be taken or given by or on behalf of the holders
of any specified percentage or portion of the aggregate principal
amount of the Bonds under any other provision of the Mortgage
or under applicable law or, if no percentage is specified, by the
holders of not less than a majority in principal amount of all
Outstanding Bonds;

the fact that at the time of taking any such action the holders of a-
specified percentage in aggregate principal amount of Bonds have
joined therein may be evidenced (i) by an instrument or any number
of instruments of similar tenor executed by such holders in person or
by agent or proxy appointed in writing, or (ii) by the record of the
holders of Bonds voting in favor thereof in person or by agent or
proxy appointed in writing at any meeting of Bondholders duly called
and held in accordance with the provisions of Article XIII hereof, or
(iii) by a combination of such instrument or instruments and any such
record of such a meeting of Bondholders.
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SectioN 2. Proof of the execution of any instrument by the holder

‘of any Bond or his agent or proxy, and proof of the holding by any
-person of any Bond, shall be sufficient if made in the following manner:

(a) The fact and date of the execution by any such ‘person
of any instrument may be proved by the certificate of any notary
public or other officer authorized to take acknowledgments of
deeds in the jurisdiction in which he purports to act that the
person executing such instrument acknowledged to him the exe-
cution thereof, or by an affidavit of a witness to such exeeuntion
sworn to before any such notary or other such officer;

(b) The fact of the holding by any person of coupon;Bonds
transferable by delivery, and the amounts and distinetive num-
bers of such Bonds and the date of his holding the same, may
be proved by the production of the Bonds or by a certificate
executed by any trust company, bank or banker satisfactory to
the Trustee wherever situated, if such certificate shall be cleemed
by the Trustee to be satisfactory. Each such certificate shall be
dated and shall state that on the date thereof a Bond bearing a
specified serial number was deposited with or exhibited to such
trust company, bank or banker by the person named in such
certificate who claimed to be the owner of such Bond. Any
such certificate may be issued in respect of one or more Bonds
specified therein. The holding by the person named in any such
certificate of any Bond specified therein shall be presumed to
continue after the date thereof set forth in such certificate until
and unless (i) there shall be produced another certificate issued
in respect of the same Bond showing the holding thereof by
another person at a later date, or (ii) the Bond specified in such
certificate (or coupon Bond or Bonds in exchange for which such
Bond shall have been surrendered) shall be produced by another
person, or (iii) the Bond specified in such certificate shall then
be registered as to principal in the name of another person or
shall have been surrendered in exchange for a registered Bond
without coupons issued in the name of another person; and

(¢) The ownership of coupon Bonds registered as to prin-
cipal or of registered Bonds without coupons shall be proved
by the registers of such Bonds, or by a certificate of the registrar
thereof.
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The Trustee may require such additional proof of any matter re-
ferred to in this Section 2 as it shall deem necessary.

The record of any meeting of Bondholders shall be proved in the
manner provided in Section 6 of Article XIII.

Secrron 3. The Company, the Trustee, any paying agent and any
bond registrar may deem and treat the bearer of any coupon Bond
which shall not at the time be registered as to principal, and the bearer
of any coupon for interest (whether fixed or contingent) on any Bond
whether such Bond shall be registered as to principal or not, as the
absolute owner of such Bond or coupon, as the case may be (whether
or not such Bond or coupon shall have become due and payable), for
the purpose of receiving payment thereof and for all other purposes;
and neither the Company nor the Trustee nor any paying agent nor
any bond registrar shall be bound by any notice to the contrary.

The Company, the Trustee, any paying agent and any bond reg-
istrar may deem and treat the person in whose name any registered
Bond without coupons shall be registered at any given time upon the
books of the Company as the absolute owner of such Bond at that time
(whether or not the same shall have become due and payable) for the
purpose of receiving any payment then being made of or on account
of the principal, premium if any, or interest on such Bond and for all
other purposes; and may deem and treat the person in whose name
any coupon Bond shall be registered as to principal at any given time
as the absolute owner thereof at that time (whether or not the same
shall have become due and payable) for the purpose of receiving
payment of or on account of the principal of, or premium if any, on
such Bond, and for all other purposes except to receive payment of
any interest represented by outstanding coupons; and neither the
Company nor the Trustee nor any paying agent nor any bond reg-
istrar shall be bound by any notice to the contrary. All such pay-
ments so made to any such registered holder for the time being, or
upon his order, shall be valid, and, to the extent of the sum or sums
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so paid, effectual to satisfy and discharge the liability for moneys
payable upon any such Bond.

Section 4. In determining whether the holders of the requisite
aggregate principal amount of Bonds have concurred in any dermand,
request, notice, consent or other action under the Mortgage, Bonds
which are owned by the Company or any other obligor on the Bonds
or by any person, firm or corporation directly or indirectly controlling
or controlled by or under direct or indirect common control with the
Company or any other such obligor, shall be disregarded and deemed
not to be outstanding for the purpose of any such determination, pro-
vided that the Trustee shall be protected in relying on any such de-
mand, request, notice, consent or other action except as to Bonds
which the Trustee knows to be so owned. Bonds so owned which have
been pledged in good faith may be regarded as outstanding for the
purpose of such determination if the pledgee shall establish to the
satisfaction of the Trustee the pledgee’s right to vote such Bonds and
that the pledgee is not a person, firm, or corporation direetly or in-
directly controlling or controlled by or under direct or indireet com-
mon control with the Company or any other obligor on the Bonds.
In case of a dispute as to such right, any decision by the Trustee taken
on the advice of counsel shall be full protection to the Trustee.

For the purpose of this Section 4, the terms ‘‘control,”’ ‘‘con-
trolling’’ and ‘‘controlled’’ shall mean the right to vote a majority of
the outstanding shares of capital stock having the right to elect a
majority of the board of directors.

Secrion 5. At any time prior to (but not after) the taking of any
action by the holders of a specified percentage in aggregate principal
amount of the Bonds specified in the Mortgage in connection with such
action, any holder of a Bond the serial number of which is shown to
be included in the Bonds the holders of which have consented to join
in such action, by filing written notice with the Trustee at its principal
office and upon proof of holding as provided in Section 2 of this Article
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XTI, may revoke such consent so far as concerns such Bond. Except
as aforesaid any such action taken by the holder of any Bond shall be
conclusive and binding upon such holder and upon all future holders
of such Bond, irrespective of whether or not any notation of such con-
sent is made upon such Bond, and in any event any action taken pur-
suant to the Mortgage by the holders of the percentage in aggregate
principal amount of the Bonds specified in the Mortgage in connec-
tion with such action shall be conclusively binding upon the Com-
pany, the Trustee and the holders of all Bonds.

ARTICLE XIII.
Bondholders’ Meetings.

Secrion 1. The Trustee may at any time call a meeting of Bond-
holders to take any action specified in Section 1 of Article XTI, to be
held at such time and at such place as the Trustee shall determine.
Notice of every meeting of Bondholders, setting forth the time and place
of such meeting and the action proposed to be taken at such meeting,
shall be published at least once each week, for not less than two suc-
cessive weeks, in a Daily Newspaper in the City of Savannah, State of
(Georgia, and in a Daily Newspaper in the Borough of Manhattan, City
and State of New York, the first publication in any such newspaper to

- be not less than 30 days nor more than 60 days prior to the date fixed

for the meeting. A copy of such notice shall be mailed at least 30 days
prior to the date fixed for the meeting to the registered holders of
registered Bonds without coupons and of coupon Bonds registered as
to principal at their last addresses as they shall appear upon the bond
registry books, but neither failure to give such notice by mail nor any
defect therein shall affect the validity of such meeting.

Section 2. In case at any time the Company pursuant to a reso-
lution of its Board of Directors, or the holders of at least 10% in ag-
gregate principal amount of the Outstanding Bonds, shall have re-
quested the Trustee to call a meeting of Bondholders, by written re-
quest setting forth in reasonable detail the action proposed to be
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taken at the meeting, and the Trustee shall not have made the first
publication of the notice of such meeting within 20 days after receipt
of such request, then the Company or the holders of Outstanding Eonds

- in the amount above specified may determine the time and place for

such meeting and may call such meeting to take any action authorized
in Section 1 of Article XTI, by publishing and mailing notice thereof as

prov1ded in Section 1 of this Article XIII.
i \'

SectioNn 3. To be entitled to vote at any meeting of Bondhclders
a person shall be (a) a holder of coupon Bonds transferable by de-
livery, or (b) a registered holder of Bonds (whether the same be. fully
registered or registered only as to principal), or (¢) a person appointed
by an instrument in writing as proxy for a holder of coupon Bonds
transferable by delivery or for a registered holder of Bonds (whether
ﬁhe same be fully registered or registered only as to principal). . The
only persons who shall be entitled to speak at any meeting of BBond-
holders shall be the persons entitled to vote at such meeting and
their counsel and any representatives of the Trustee and its counsel
and any representatives of the Company and its counsel. '

1
I

. Section 4. Notwithstanding any other provisions of the Mort-
gage, the Trustee may make such reasonable regulations as it may
deem advisable for any meeting of Bondholders, in regard to proof of
the appointment of proxies, and in regard to the appointment and
duties of inspectors of votes, the submission and exammatmn of
prox1es, certificates and other evidences of the right to vote, and such
other matters concerning the conduct of the meeting as it shall deem
advisable. Except as otherwise permitted or required by any' such
regulatlons, the appointment of any proxy shall be proved in the man-
ner specified in Section 2 of Article XII. ’

f The Trustee shall, by an instrument in writing, appoint a temporary
chairman of the meeting, unless the meeting shall have been called by
the Company or by Bondholders as provided in Section 2 of this
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Article XIII, in which case the Company or the Bondholders calling
the meeting, as the case may be, shall in like manner appoint a tem-
porary chairman. A permanent chairman and a permanent secretary
of the meeting shall be elected by vote of the holders of a majority in
principal amount of Bonds the holders of which shall be present or
represented and entitled to vote at the meeting.

Subject to the provisions of Section 4 of Article XTI, at any meet-

" ing each Bondholder or proxy shall be entitled to one vote for each

and every unit of the lowest principal amount of any of the Bonds then
outstanding, in respect of which he is entitled to vote at the meeting;
provided, however, that no vote shall be cast or counted at any meeting
in respect of any Bond challenged as not outstanding and ruled by the
chairman of the meeting to be not an Outstanding Bond. The chair-
man of the meeting shall have no right to vote other than by virtue of
Outstanding Bonds held by him or instruments in writing as aforesaid
duly designating him as the person to vote on behalf of other Bond-
holders.

Section 5. Any meeting of the Bondholders‘may be adjourned
from time to time as and when, and to such time and place, as may be
approved by a majority of the votes which the holders of Bonds at the
time present or represented may be entitled to cast, irrespective of the
aggregate principal amount of Bonds held by such holders; and the
meeting may be held as so adjourned without further notice.

Seorion 6. The vote upon any proposal submitted at a meeting
of Bondholders shall be by written ballots on which shall be subscribed
the signatures of the holders of Bonds or their representatives by
proxy and the serial number or numbers of the Bonds held or repre-
sented by them. The chairman of the meeting shall appoint two in-
spectors of votes who shall count all votes cast at the meeting for or
against any proposal and who shall make and file with the secretary
of the meeting their verified written reports in duplicate of all votes
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cj:ast at the meeting. A record in duplicate of the proéeedings of each
meeting of Bondholders shall be prepared by the secretary of the meeting
and there shall be attached to said record the original reports of the
inspectors of votes cast on any vote by ballot taken thereat and affida-
vits by one or more persons having knowledge of the facts setting forth
a copy of the notice of the meeting and showing that said notice was
published as provided in Section 1 of this Article XIIT. The record
ishall show the serial numbers of the Bonds voted for or against any
proposal submitted at the meeting. The record shall be signed and
verified by the permanent chairman and secretary of the meeting and
one of the duplicates shall be delivered to the Company and the other
to the Trustee to be preserved by it. Any record so signed and venﬁed

shall be conclusive evidence of the matters therein stated.
|

' Ssorrox T. Nothing in this Article XIII contained shall be deemed
or construed to anthorize or permit, by reason of any call of a mpetmg
of Bondholders or any rights expressly or impliedly conferred here-
under to make such call, any hindrance or delay in the exercise of any
nght or rights conferred upon or reserved to the Trustee or to the
Bondholders under any of the provisions of the Mortgage or of the
Bonds.

ARTICLE XIV.

Concerning the Trustee.

| Section 1. The Trustee accepts the trusts hereby created upon
'the terms and conditions in this Article XTIV specified, to all of which
the Company and the holders of the Bonds and coupons at anv time
outstand_mg, by their acceptance thereof, agree. :

i Whenever and so long as an Event of Default known to the Trustee
‘has occurred and is continuing, the Trustee shall exercise such of the
‘powers vested in it by the Mortgage, or take such other action with
respect to such default, as in its judgment is necessary or desirable

1
I
1
l
i
{
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for the 'protection of the interests of the holders of Bonds issued
hereunder. '

No provision of the Mortgage shall be construed to relieve the

Trustee from liability for its own negligent action, its own negligent
failure to act, or its own willful misconduct, except that:

(a) Prior to the occurrence of an Event of Default and after
the curing of all such Events of Default which may have occurred,

(1) the duties and obligations of the Trustee shall be deter-
mined solely by the express provisions of the Mortgage, and the
Trustee shall not be liable except for the performance of such
duties and obligations as are specifically set forth in the Mort-
gage, and no implied covenants or obligations shall be read into
the Mortgage against the Trustee; and

(2) in the absence of bad faith on the part of the Trustee,
the Trustee may conclusively rely, as to the fruth of the state-
ments and the correctness of the opinions expressed therein,
upon any certificates, statements, reports or opinions furnished
to it; but in the case of any such certificates, statements, reports
or opinions which by any provision hereof are specifically re-
quired to be furnished to it, the Trustee shall be under a duty
to examine the same to determine whether or not they conform
to the requirements of the Mortgage.

(b) The Trustee shall not be liable for any error of judgment
made in good faith by a responsible officer of the Trustee, if such
officer shall have been selected and continued in office in the exer-
cise of due care, unless it shall be proved that the Trustee was
negligent in ascertaining the pertinent facts.

(¢) The Trustee shall not be liable with respect to any action
taken or omitted to be taken by it in good faith in accordance with
the direction of the holders of not less than a majority in prin-
cipal amount (or such other percentage of the principal amount
specifically prescribed by the Mortgage for a particular action)
of the Outstanding Bonds relating to the time, method and place
of conducting any proceeding for any remedy available to the
Trustee, or exercising any trust or power conferred upon the
Trustee under the Mortgage.
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(d) In the case of any action to be taken or suffered by the
Trustee, wherein the Mortgage specifically authorizes such action
notwithstanding the continuance of an Event of Default, the Trus-
tee may rely on certificates and opinions furnished to it, but shall .
be under the same duty to examine the same to determine whether
or not they conform to the requirements of the Mortgage as though
an Event of Default had not occurred and been continuing.

: The Trustee may rely and shall be protected in acting upén any
‘Certified Resolution, certificate, statement, instrument, opinion, report,
‘notice, request, consent, order, direction, bond coupon or other paper
ior document delivered to it pursuant to any provision of the Mortgage
.and believed by it to be genuine and to have been signed or presented
by the proper party or parties.

| Any request, direction, order or demand of the Company men-
étioned herein shall be sufficiently evidenced by an instrument signed
'in the name of the Company by the President or a Vice President
.and the Secretary or an Assistant Secretary, unless other evidence in
‘respect thereof be herein specifically prescribed.

The Trustee may consult with counsel and the opinion of such
‘counsel shall be full and complete authorization and protection in
;respect of any action taken or suffered by it hereunder in good faith
‘and in accordance with the opinion of such counsel.

? The Trustee shall be under no obligation to exercise any of the
‘trusts or powers hereof at the request, order or direction of any of
“the Bondholders, pursuant to the provisions of the Mortgage,;unless
“such Bondholders shall have offered to the Trustee reasonable si=curity
‘or indemnity against the costs, expenses and liabilities which raay be
'incurred therein or thereby.

1 The Trustee shall not be personally liable in case of entrv by it
~upon the mortgaged property for debts contracted or liability or
-damages incurred in the management or operation of said property.

The Trustee shall not be liable for any action taken by it in good
;faith and believed by it, in the exercise of due care, to be authorized
ior within the discretion or power conferred upon it by the Mortgage.
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The Trustee shall be under no duty or responsibility with respect
to any property or cash pledged and deposited with, or delivered or
paid to, the trustee of the First Mortgage pursuant to any provision
of the Mortgage; and during such period of time as the Mortgage shall
confemplate that the trustee of the First Mortgage shall hold, apply
or otherwise deal with any such cash or property, or exercise authority
or discretion with respect thereto, pursuant to the First Mortgage, the
Trustee shall have no responsibility for any act or. thing done or
omitted, or any authority or discretion exercised, with respect to any
such property or cash by the trustee under the First Mortgage; and
the Trustee shall be entitled to give full credit to, and rely on, a state-
ment of the trustee of the First Mortgage certifying to any of the
foregoing matters.

Section 2. None of the provisions contained in the Mortgage shall
require the Trustee to expend or risk its own funds or otherwise incur
personal financial liability in the performance of any of its duties or
in the exercise of any of its rights or powers; but the Trustee, in its
sole discretion and in order to preserve the mortgaged property, may
advance moneys for the purpose of paying taxes, rentals or otherwise,
and for such advances, together with interest thereon at the rate of
4% per annum, the Trustee shall have a lien on the mortgaged property
prior to any claim of the Bondholders, except as to funds held in trust
for the benefit of the holders of partieular Bonds or coupons.

Secrion 3. Should any taxes or other governmental charges be
imposed upon the Trustee in its capacity as Trustee hereunder, which
it may be required to pay under any present or future law of the United
States of America or of any other authority therein having juris-
diction, the Trustee shall be reimbursed and indemnified therefor by
the Company, and any liability incurred or amounts paid by the Trustee
in respect of any such taxes or other governmental charges, until paid,
shall constitute a lien upon the mortgaged property prior to any claim

of the holders of Bonds, except as to funds held in trust for the benefit

of the holders of particular Bonds or coupons.
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Secrion 4. Except as herein otherwise provided, any notice or
demand which by any provision of the Mortgage is required oir per-
mitted to be given or served by the Trustee or any other person on
the Company, shall be deemed to have been sufficiently given and served
for all purposes by being deposited, postage prepaid, in a United {States
Post Office letter box or mail chute, addressed (until another address
is filed by the Company with the Trustee and thereafter if addressed
to such new address) as follows: Central of Georgia Railway Com-
pany, Savannah, Georgia. Any notice, request or demand by any Bond-
holder to or upon the Trustee shall be deemed to have been sufficiently
given or made, for all purposes, if given or made at the prmclpal office
of the Trustee.

|
Secrion 5. The Trustee shall not be bound to recognize any person

as the holder of a Bond outstanding hereunder unless-and until the
‘Bond is submitted to the Trustee for inspection if required, and the

‘title thereto established to the satisfaction of the Trustee.

Except as provided in Section 7 of Article X, tlie Trustee shall

:be under no duty to invest any moneys paid to or deposited with it
‘or to its credit pursuant to any of the provisions of the Mortgage, and
-shall not be liable for interest on any moneys during the period such
'moneys remain on deposit with it, except such interest as the T'rustee
‘may agree with the Company to pay.

Any action at any time taken by the Trustee pursuant to or with

:respect to the Mortgage at the request or with the consent or approval

(express or implied) of any person who at the time is the holder of any
Bond secured hereby, shall be conclusive and binding upon all future
holders of such Bond.

All rights of action under the Mortgage may be enforced by the

. Trustee without the possession of any of the Bonds or the production
' thereof on the trial or other proceedings relative thereto.

'

'
i

Sectioxn 6. The recitals contained herein and in the Bonds (except
as contained in the Trustee’s certificate of authentication endorsed
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on the Bonds) shall be taken as the statements of the Company, and
the Trustee assumes no responsibility for the correctness of the same.
The Trustee makes no representations as to the value of the mortgaged
property, or as to the title of the Company thereto, or as to the validity
or sufficiency of the Mortgage or of the Bonds or coupons. The Trustee
shall not be accountable for the use or application by the Company of
any of the Bonds or of the proceeds of such Bonds.

Secrion 7. The Trustee or any paying agent or bond registrar,
in its individual or any other capacity, may become the owner or
pledgee of Bonds or coupons with the same rights as if he or it were
not such Trustee, paying agent or bond registrar. '

Secrion 8. Subject to the provisions of Section 4 of Article XVII,

all cash received by the Trustee hereunder, until used or applied as

herein provided, and all cash received by the Trustee as paying agent
in respect of the Bonds of any series, shall be held in trust for the
purposes for which it was received, but need not be segregated from
other funds except to the extent required by law. So long as no Event
of Default shall have occurred and be continuing, any interest allowed
on any such cash shall be paid from time to time to or upon the written
order of the Company, signed by its President or any Vice President.

Sectron 9. The Company covenants and agrees to pay to the
Trustee from time to time, and the Trustee shall be entitled to receive,
reasonable compensation (which shall not be limited by the statutes
of any State relating to the compensation of a trustee of an express
trust), and the Company will pay or reimburse the Trustee upon its
request for all reasonable expenses, dishursements and advances in-
curred or made by it in accordance with any of the provisions of the
Mortgage (including the reasonable compensation and the expenses
and disbursements of its counsel and of all persons not regularly in
its employ) except any such expense, disbursement and advance as
may arise from negligence or bad faith of the Trustee. The Company
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also covenants to indemnify the Trustee for, and to hold it harmless
against, any loss, liability or expense incurred without negligence or
bad faith on the part of the Trustee, arising out of or in conrection
with the acceptance or administration of the trusts created by the
Mortgage, including the costs and expenses of defending itself against
any claim of liability in the premises. The obligations of the Company
under this Section 9 to compensate and indemnify the Trustee and to
pay or reimburse it for expenses, disbursements and advances shall
constitute additional indebtedness hereunder and shall be secured by

the lien hereof prior to the claims of the holders of Bonds upon the
‘mortgaged property, except as to funds held in trust for the benefit
"of the holders of particular Bonds or coupons.

Section 10. Whenever in the administration of the trusts created
by the Mortgage the Trustee shall deem it necessary or desirable that

- a matter be proved or established prior to taking or suffering any

action hereunder, such matter (unless other evidence in respect thereof
be herein specifically prescribed) may, in the absence of bad faith on
the part of the Trustee, be deemed to be conclusively proved and estab-

. lished by an Officers’ Certificate delivered to the Trustee, and such

Certificate shall be full warrant to the Trustee for any action taken,
suffered or omitted by it under the provisions of the Mortgage upon
the faith thereof. :

Sectron 11. Any company into which the Trustee or any successor
to it in the trusts created by the Mortgage may be merged, or with
which it or any such successor may be consolidated, or any company
resulting from any merger, conversion, or consolidation to which the-

' Trustee or any such successor shall be a party, provided such cecmpany

shall be a trust company or a banking corporation in good standing
organized under the laws of the United States or of any State, and
shall have an office in the City of Savannah, State of Georgic, or in
the Borough of Manhattan, City and State of New York, and shall
have a capital and surplus aggregating at least $1,000,000, shall be
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the successor trustee under the Mortgage without the execution or
filing of any paper or the performance of any further act on the part
of the partfies hereto. In case any of the Bonds shall have been authen-
ticated but not delivered, any such successor trustee may adopt the
certificate of authentication of The Citizens and Southern National
Bank, or of any successor to it, as Trustee hereunder, and deliver the
same so authenticated; and in case any of the Bonds shall not have
been authenticated, any such successor trustee may authenticate such
Bonds either in the name of any predecessor trustee or in its own name
as such successor trustee, and in all such cases such certificate shall
have the same full force which it is anywhere in the Bonds or the Mort-
gage provided that the certificate of the Trustee shall have; provided,
however, that the right to authenticate Bonds in the name of The
Citizens and Southern National Bank shall extend only to its successor
by merger, conversion or consolidation.

Secrion 12. The Trustee or any successor trustee may at any time
resign and be discharged from the trusts hereby created by giving to
the Company written notice of such resignation and specifying a date
upon which such resignation shall take effect. Notice of such resig-
nation shall be published once each week for two successive weeks in
a Daily Newspaper in the City of Savannah, State of Georgia, and in

~ a Daily Newspaper in the Borough of Manhattan, City and State of

New York, the first publication in each such newspaper to be not
less than 60 days and not more than 90 days before the date specified
in said notice for the resignation to take effect. Such resignation shall
take effect on the date specified in said notice or on the date of the
appointment of a successor trustee as hereinafter provided, whichever
ghall be earlier.

The Trustee or any successor trustee may be removed with or
without cause at any time by the holders of a majority in principal
amount of the Outstanding Bonds by the delivery to such Trustee or
successor trustee, as the case may be, of an instrument or concurrent
instruments signed by such holders or their attorneys-in-fact duly
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-authorized. Any trustee who shall resign or be so removed shall be
‘entitled to its reasonable compensation then acerued and unpaid and
to reimbursement for proper expenses theretofore incurred and not
'previously reimbursed.

Secriox 13. In case at any time the Trustee or any successor
‘trustee shall resign or shall be removed or shall become incapable of
.acting or shall be adjudged bankrupt or insolvent, or if a receiver of
‘the Trustee or any successor, or of its property, shall be appointed,
‘or if any public officer in the exercise of his official powers shall take
Tcharge or control of the Trustee or any successor, or its property or
‘affairs, or if a vacancy shall arise in the trusteeship under the Mort-
'gage from any cause, a successor trustee may be appointed fby the
‘holders of a majority in principal amount of the Outstanding Bonds,
by an instrument or concurrent instruments in writing signed by such
‘holders or their attorneys-in-fact duly authorized and delivered {o such
‘new trustee hereunder, notification being given to the Company and the
predecessor trustee; provided, however, that until a new trustee shall
- be appointed by the holders of Outstanding Bonds as aforesaid and
. shall accept such appointment, the Company, by an instrument duly
- executed and acknowledged by its proper officers, by authority of its
Board of Directors, shall appoint a trustee to fill the vacancy until the
" appointment of a new trustee by such holders as herein authorized.
. The Company shall publish notice of any such appointment made by
it or by the holders of Outstanding Bonds as aforesaid once each week
. for two successive weeks in a Daily Newspaper in the City of Savannah,
' State of Georgia, and in a Daily Newspaper in the Borough of Man-
- hattan, City and State of New York, the first publication in each such
. Daily Newspaper to be within 10 days after such appointment has been
“made. Any new trustee appointed by the Company shall, immediately
' and without further act, be superseded by a trustee appointed, by the
' holders of Outstanding Bonds in the manner above provided if the
' appointment by such holders be made within one year after the first
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publication of the notice of the appointment of the new trustee by the
Company.
Every Trustee appointed under any of the provisions of this

- Section 13 shall be a trust company or a banking corporation in good

standing organized under the laws of the United States of America or
of any State, having an office in the City of Savannah, State of Georgia,
or in the Borough of Manbhattan, City and State of New York, and
having a capital and surplus aggregating at least $1,000,000.

If in a proper case no appointment of a successor trustee shall be

made by the holders of Outstanding Bonds pursuant to the foregoing-

provisions of this Section 13 within six months after the happening
of any of the events set forth in the first paragraph of this Section 13,
the holder of any Bond outstanding hereunder or any retiring trustee
hereunder may apply to any court of competent jurisdiction to appoint
a successor trustee. Said court may thereupon, after such notice, if

any, as said court may deem proper and prescribe, appoint a successor

trustee. Any trustee appointed by the Company shall, immediately
and without further act, be superseded by a trustee appointed by any
such court in the manner above provided, if such appointment by such
court be made within 18 months after the first publication of the notice
of the appointment of the new trustee by the Company. If application
shall be made to any such court within such 18 months period in this
paragraph provided, the holders of Qutstanding Bonds shall have no
power to appoint a trustee as in this Section 13 provided unless such
application shall be dismissed within one year after the first publication
of the notice of the appointment of a new trustee by the Company.
Any successor trustee appointed hereunder shall execute, acknowl-
edge and deliver to the predecessor trustee hereunder and to the Com-
pany an instrument in writing accepting such appointment hereunder,
and thereupon said successor trustee, without any further act, deed or
conveyance, shall become fully vested with all the estates, properties,
rights, powers, trusts, duties and obligations of its predecessor in
trust hereunder, with like effect as if originally named as trustee




Article XIV °

Sections 13 and 14

149

herein; but the retiring trustee, nevertheless, on the written request
of the Company or of the successor trustee, and upon payment of its
unpaid compensation and expenses, if any, shall execute, acknowledge
and deliver such instruments of conveyance and further assurances
and do such other things as reasonably may be required for more fully
and certainly vesting and confirming in said successor trustee all the
right, title and interest of the retiring trustee in and to the mortgaged
property and said rights, powers, trusts, duties and obligations; and
the retiring trustee shall also, upon like request and upon payment of
its unpaid compensation and expenses as aforesaid, pay over, assign
and deliver to the successor frustee any money and other property
subject to the lien of the Mortgage then held by it, and deliver any
and all records, or copies thereof, in respect of the trusts hereunder

" which it may have, and upon request of any such successor trustee the

Company shall execute, acknowledge and deliver any and all deeds,
conveyances or other instruments in writing for more fully and cer-
tainly vesting in and confirming to such successor trustee said estates,
properties, rights, powers, duties and obligations, provided, however,

- that such successor trustee shall not anthenticate Bonds in the name

of such predecessor trustee.

Section 14. If at any time or times it shall be necessary or prudent
in order to conform to any legal requirement, or the Trustee shall be
advised by counsel satisfactory to it that it is so necessary or prudent
in the interest of the Bondholders, or if the holders of a majority in
principal amount of the Bonds shall in writing so request the Trustee
or the Company, the Trustee and the Company shall execute and deliver
all instruments and agreements necessary or proper to appoint another
bank or trust company approved by the Trustee and the Company,
either to act hereunder as co-trustee with respect to all or any of the
property subject to the lien of the Mortgage, jointly with the Trus-
tee, or to act hereunder as separate trustee with respect to any
such property, with such power and authority and for such term as
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may be necessary or prudent for such purpose and as shall be specified
in the instrument of appointment. In the event the Company shall not
have joined in the execution of such instruments and agreements within
30 days after the receipt of a written request from the Trustee so to
do, or in case an Event of Default shall have ocecurred and be contin-
uing, the Trustee may act under the foregoing provision of this Section
14 without the concurrence of the Company; and the Company hereby
fully empowers the Trustee so to act and appoints the Trustee its agent
and attorney to act for it under the foregoing provision of this Section
14 in either of such contingencies.

Section 15. The Trustee is hereby appointed (and the successive
holders of the Bonds, by taking and holding the same, shall conclu-
sively be deemed to have so appointed the Trustee) the true and lawful
attorney-in-fact of the respective holders of the Bonds, with authority
to make or file, irrespective of whether the Bonds or any of them are
in default as to payment of principal or interest, in the respective
names of the holders of the Bonds and coupons or in behalf of all
holders of the Bonds and coupons as a class, any proof of debt, amend-
ment to any proof of debt, petition or other document, and to execute
any and all other papers and documents and do and perform any and
all other acts and things for and in behalf of the respective holders
of the Bonds and coupons, or in behalf of all holders of the Bonds and
coupons as a class, as may be necessary or advisable in the opinion of the
Trustee in order to have the claims of the holders of the Bonds and
coupons against the Company, or any suceessor, or any other person or
corporation allowed and paid in any equity receivership, insolvency liqui-
dation, bankruptey, reorganization or other proceedings which shall
involve the Company or the mortgaged property or any part thereof,
and to receive payment of or on account of any such claim or claims ; and
any receiver, assignee .or trustee in any such proceedings is hereby
authorized by each of the Bondholders to make such payments to the
Trustee. The appointment made and authority granted by this Sec-
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tion 15 may be revoked by any holder of Bonds or coupons with:respect
to.Bonds or coupons held by him at any time after institutioniof any
such proceeding, by delivering notice of such revocation to the 'Trustee
, and filing a copy thereof in such proceeding. Nothing herein contained
' shall give the Trustee authority to assent to or reject on behalf of
any holder of Bonds and coupons any plan of reorganization, plan
of adjustment, or similar plan, proposed or approved in any such
proceeding.

ARTICLE XV,

Remedies of Trustee and Bondholders.

Secrion 1. Except as provided in Section 3 of Article XV1II, the
Company will not, directly or indirectly, extend or assent to-the ex-
tension of the time for the payment of any coupon or claim for interest
on any of the Bonds, and it will not, directly or indirectly, be a party
to or approve any such arrangement by purchasing or refunding said
coupouns or claims for interest or in any other manner; and if the time

" for payment of any such coupon or claim for interest shall be so ex-
tended with the consent of the Company, such coupon or claim for inter-
est shall not be entitled, in case of default hereunder, to the benefit of the
security of the Mortgage, except subject to the prior payment in full
of the principal of all Outstanding Bonds and all coupons and claims
for interest thereon the payment of which shall not have been so ex-
tended ;. provided, that the foregoing provisions of this Section 1 shall
not be applicable to any coupon or claim for interest the time for the.
payment of which shall have been extended, if such extension was made
pursuant to a plan proposed by the Company to all holders of any one

| or more series of Bonds. If, at or after the maturity of Bonds, any

l coupons or claims for. interest in respect of such Bonds shall be owned

by the Company, or shall be purchased by. it or on its behalf, then such
matured coupons or claims for interest shall not be entitled to the
benefit or. security of the Mortgage, and the Company covenants that
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all such matured coupons and claims for interest shall be cancelled
promptly upon such maturity if then owned by the Company or upon
their purchase if purchased by or on behalf of the Company at or after
such maturity,

Secrion 2. If one or more of the following events, herein called
Events of Default, shall occur, that is to say:

(a) Default shall be made in the payment of any install-
ment of Contingent Interest on any of the Outstanding Bonds
when and as such interest shall become due and payable as there-
in and in the Mortgage expressed, and such default shall con-
tinue for 30 days; or

(b) Default shall be made in the payment of the principal
of any of the Outstanding Bonds, or the premium thereon pay-
able on redemption thereof, when the same shall become due and
payable either by the terms thereof or otherwise as herein pro-
vided; or

(¢) Default shall be made in the payment of any install-.
ment of any sinking fund or of the Debt Retirement Fund with
respect to any Outstanding Bonds when and as the same shall
become due and payable as therein and in the Mortgage ex-
pressed, and such default shall continue for 90 days; or ‘

(d) Default shall be made in the observance or performance
of any other of the covenants, conditions or agreements on the
part of the Company, its successors or assigns, contained in the
Bonds or in the Mortgage, and such default shall continue for
60 days (or in case of any default under a supplemental in-
denture for such other time, if any, as may be specified therein)
after written notice specifying such other default and requiring
the same to be remedied shall have been given to the Company
by the Trustee, which notice may be given by the Trustee in its
discretion, and shall be given on the written request of the
holders of 25% in principal amount of the then Outstanding
Bonds; or

(e) A decree or order by a court having jurisdiction in the
premises shall have been entered adjudging the Company a bank-
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! rupt or insolvent, or approving as properly filed a petition seek-
ing reorganization of the Company under the Bankruptey Act
or any other state or federal law, and such decree or order shall
have continued undischarged or unstayed for 60 days; or a de-
cree or order of a court having jurisdiction in the premises for
the appointment of a receiver or liquidator or trustee in bank-
ruptey or insolvency of the Company or of its property, or any
substantial portion of its property, or for the winding up or
liquidation of its affairs, shall have been entered, and such
decree or order shall have remained in force undischarged and
unstayed for 60 days; or

(f) The Company shall institute proceedings to be ad; |udged
| a voluntary bankrupt, or shall consent to the filing of a bank-
ruptey proceeding against it, or shall file a petition or answer
! or consent seeking reorganization or readjustment under the
‘ Bankruptey Act or any other state or federal law, or otherwise
invoke any law for the aid of debtors, or shall consent to the
| filing of any such petition, or shall consent to the appointment
\ of a receiver or liquidator or trustee in bankruptey or insolvency
of it or of its property or any substantial portion of its property,
or shall make an assignment for the benefit of creditors, or shall
admit in writing its inability to pay its debts generally as they
| become due, or corporate action shall be taken by the Corapany
| in furtherance of any of the aforesaid purposes; or
|
|
|
I

(g) An Event of Default as defined in the Flrst Moxtgage
shall oceur and be continuing;

then, and in each and every such case, the Trustee personally or by its
y agents or attorneys, to the extent permitted by law, may, but shall not
| be obligated to, enter into and upon all or any part of the mortgaged
; property, and each and every part thereof, and may exclude the Com-
pany, its agents and servants wholly therefrom; and having and hold-
ing the same may use, operate, manage and control the mortgaged prop-
erty or any part thereof, and conduct the business of the Company,
either personally or by the Company’s superintendents, managers,
agents, servants, attorneys, receivers or trustees, in such manner as the
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Trustee may deem:to be to the best advantange of the Bondholders.
Upon every such entry the Trustee, at the expense of the mortgaged
property, from time to time, either by purchase, repair or construction,
may maintain and restore the rolling stock, tools and machinery and
other property, buildings, bridges and structures erected upon or pro-
vided for use in connection with the railways and other premises where-
of it shall become possessed as aforesaid, and'may insure or keep in-
sured such of the same as are usually insured by railway companies
and in the same manner and to the same extent; and likewise from time
to time, at the expense of the mortgaged property, may make all neces-
sary or proper repairs, renewals and replacements and!useful altera-
tions, additions, betterments and improvements to and on the mort-
gaged property, and purchase or otherwise secure the use of additional
rolling stock, tools, machinery and other property for use thereon, as
to it may seem:judicious. The Trustee shall further have the right to
manage the mortgaged property and to carry on the business and exer-
cise all'rights and powers of the Company with respect thereto, either
in the name of the Company or otherwise, as the Trustee shall deem
best; and shall be entitled to collect and receive all rates, fares, tolls,
earnings, incomes, rents, issues, revenues and profits of the same and
every part thereof, including the income from stock, bonds or other
obligations subject to the Mortgage. After deducting the expenses of
operating said railways and other premises, and of conducting the bus-
iness thereof, and of all repairs, maintenance, renewals, replacements,
alterations, additions, betterments and improvements, and all payments
which may be made for taxes, assessments, insurance and prior or other
proper charges upon the mortgaged. property, or any part thereof, as
well as just and reasonable compensation for its own services and for
the'services-of all attorneys, counsel, agents, clerks, servants and other
employees by it properly engaged and employed, the Trustee shall ap-
ply the'balance of the moneys derived from the operation and manage-
ment of the mortgaged property and business as follows-:
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(i) If the principal of none of the Outstanding Bonds shall
have become due and be unpaid, to the payment of the interest
on the Outstanding Bonds, in the order of the maturity of the
installments of such interest, such payments to be made pro-
portionately to the persons entitled thereto without discrimi-
nation or preference; and ‘

(ii) If the principal of all or any part of the Bonds shall
have become due, by declaration or otherwise, and shall be un-
paid, first to the payment of interest acerued on the Qutstanding
‘Bonds prior to the date upon which the principal of said Bonds
became due and payable, in the order of the maturity of the
installments of such interest, and second to the payment of inter-
est on the overdue principal of said Bonds at the highest rate
of interest borne by any of the Outstanding Bonds, and third
(subject -to the provisions of Section 4 of this Article XV) to
the payment of the principal of all of said Bonds, whether due
or not; in every instance such payments to be made proportion-
ately to the persons entitled thereto without discrimination or
preference. '

These provisions, however, are not intended to and shall not be
deemed in any wise to modify the provisions of Section 1 of this Article
XV but are subject thereto.

Secrion 3. If the Trustee, under the powers in the Mortgage
granted, or a receiver or any trustee appointed under the .provisions
of the Bankruptcy Act, or any other state or federal law, shall have
entered into possession of the mortgaged property, or a part thereof,
or one or more Events of Default shall have occurred and be contin-
uing, the Trustee (to the extent permitted by law) shall be entitled to
exercise, while such default shall continue, all right and power t(’) vote
and consent with respect to all shares of stock, bonds and other obli-
gations subject to the lien of the Mortgage, and, for the benefit of the
Bondholders, shall be entitled to collect and receive all dividends on
all shares of stock and all sums payable for principal, interest or. other-
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wise upon any bonds or other obligations that shall then be subject
to the Mortgage and shall apply, as hereinbefore in Section 2 of this
Article XV provided, any moneys so received; and, as the holder of
any such shares of stock, bonds or other obligations, shall be entitled
to perform any and all acts, or to make and execute any and all trans-
fers, requests, requisitions or other instruments, for the purpose of
carrying out the provisions of this Section 3.

SectioNn 4. In case one or more Events of Default shall have
occurred and be continuing, then, in each and every such case, unless
the principal of all the Outstanding Bonds already shall have become
due and payable, the Trustee may, and upon the written request of
the holders of 25% in principal amount of the Outstanding Bonds shall,
by notice in writing mailed to the Company, declare the principal of
all Bonds to be forthwith due and payable, and upon any such declara-
tion the same shall become and be forthwith due and payable, together
with all accumulations of unpaid interest, if any, notwithstanding the

‘date of maturity thereof, as stated in such Bonds or in the coupons,

if any, pertaining thereto, or in the Mortgage. This provision, how-
ever, is subject to the condition that, if at any time after the principal
of the Bonds shall have been so declared due and payable and before
any judgment or decree for the payment of the moneys due shall have
been obtained or entered as hereinafter provided or any sale of the
mortgaged property or any part thereof shall have been made, all
unpaid interest upon all Outstanding Bonds, and the principal (and
premium, if any) of any Outstanding Bonds which shall have become
due otherwise than by acceleration under this Section 4, and the rea-
sonable charges and expenses of the Trustee, its agents and attorneys,
shall either be paid by the Company or be collected out of the income
of the mortgaged property, or be provided for by the deposit with the
Trustee of a sum sufficient to pay the same, and all other defaults
made good to the satisfaction of the Trustee, then and in every such
case the holders of two-thirds in principal amount of the Outstanding
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Bonds, by written notice to the Company and to the Trustee, may waive
such default or defaults and its or their consequences and anrul such
declaration of the maturity of the Bonds, but no such waiver or annul-
ment shall extend to or affect any subsequent default or impair any
right consequent thereon. |

In case the Trustee shall have proceeded to enforce any right under
the Mortgage, by foreclosure, entry or otherwise, and such proceed-
ings shall have been discontinued or abandoned because of such waiver
or annulment, or for any other reason, or shall have been determined
adversely to the Trustee, then and in every such case the Company
and the Trustee shall be restored to their former position and rights
hereunder .in respect of the mortgaged property, and all rights,
remedies and powers of the Company and of the Trustee shall continue
thereafter as though no such proceedings had been taken.

Secrion 5. In case one or more Events of Default shall have
occurred and be continuing, the Trustee, with or without entry, per-
sonally or by attorney, in its discretion:

(a) If and to the extent permitted by law, may but shall
not be obligated to sell, subject to any prior liens thereon, to the
highest bidder, all and singular the mortgaged property, and
all right, title and interest, claim and demand therein, frez from
any right of redemption thereof, in one parcel and as an entirety,
except as in Section 6 of this Article XV provided; which sale
or sales shall be made at public auction at such place in the City
of Savannah, State of Georgia, or at such other place or places,
and at such time and upon such terms, as the Trustees may fix
and briefly specify in the notice of sale to be given as heremafter
in Section 7 of this Article XV provided; or

(b) May proceed to protect and to enforce their rights and
the rights of holders of the Outstanding Bonds by a suit o1 suits
in equity or at law, whether for the specific performance of any
covenant or agreement contained herein, or in aid of the execu-
tion of any power herein granted, or for the foreclosure of the
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‘Mortgage, or for the enforcement of any other appropriate legal
or equitable remedy, as the Trustee, being advised by counsel,
‘shall deem most effectual to protect and enforce any of its rights
or duties and the rights of holders of the Outstanding Bonds.

Upon the written request of the holders of not less than 25% in
principal amount of the then Outstanding Bonds, in case any Event of
Default shall have occurred and be continuing as aforesaid, it shall
be the duty of the Trustee, upon being indemnified as hereinafter pro-
vided, to exercise such one or more of the remedies available for the
protection and enforcement of its rights and the rights of the Bond-
holders (including the exercise of the powers of entry or sale herein
conferred, or the taking of appropriate judicial proceedings by action,
suit or otherwise) as the Trustee, being advised by counsel, shall deem
most expedient in the interest of the Bondholders.

Secrion 6. In the evernt of any sale, whether made under the
power of sale herein granted or conferred, or under or by virtue of
judicial proceedings, or of some judgment or decree of foreclosure
and sale, the whole of the mortgaged property shall be sold in one par-
cel and as an entirety, unless such sale as an entirety is impracticable
in the opinion of the Trustee by reason of some statute or other cir-
cumstance, or unless the holders of a majority in principal amount of
the Outstanding Bonds shall in writing request the Trustee to cause
said premises to be sold in parcels, in which case the sale shall be made
in such parcels and in such order as may be specified in such request.

The Company, for itself and all persons and corporations hereafter
claiming through or under it, or who may at any time hereafter become
holders of liens junior to the lien of the Mortgage, hereby expressly
waives and releases all right to have the mortgaged property marshalled
upon any foreclosure or other enforcement hereof, and :the Trustee
or any court in which the foreclosure of the Mortgage or the administra-
tion of the trusts hereby created is sought shall have the right as afore-
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said ‘to sell the entire property of every descriptionucomprised":in the
mortgaged property, as a whole in a single.lot or.parcel.

Secrion 7. Notice of any sale pursuant to any provision.of the
Mortgage shall state the time and place of said sale, and shall con-
tain a brief general description of the property to be sold, and shall
be sufficiently given if published once in each week for four successive
weeks prior.to such sale in a Daily Newspaper in the City of Savannah,
State of Georgia, and in a Daily Newspaper in the Borough.of Man-
hattan, City and State of New York, and in such other manner as may
be required by law.

Secrion 8. The Trustee may adjourn from time to time any sale
to be made by it under the provisions of the Mortgage, by announce-
ment at the time and place appointed for such sale, or for such adjourned
sale or.sales, and without further notice or publication (unless other-
wise required by law) such sale may be made at any time or place
to which the same shall be so adjourned.

Section 9. Upon the completion of any sale or sales under the
Mortgage, the Trustee or the court officer conducting the sale shall
execute and deliver to the accepted purchaser or purchasers a good and
sufficient bill or bills of sale and deed or deeds of conveyance of the
property and franchises sold. The Trustee and its successors are
hereby irrevocably appointed the true and lawful attorneys of the
Company, in its name and stead to make all necessary deeds, bills of
sale and conveyances of the property and franchises and all necessary
transfers of shares of stock or bonds or other obligations ‘thus sold;
and may substitute one or more persons with'like power, the Company
hereby ratifying and confirming all that its said attorney or attorneys,
or such substitute or substitutes, shall lawfully do by virtue hereof.
Nevertheless, the Company, if so requested by the Trustee, shall ratify
such sale by executing and delivering such deeds of conveyance, bills




Article XV
Sections 9 and 10

160

of sale or other instruments of assignment and transfer, as in the judg-
ment of the Trustee may be advisable.

Any such sale or sales made under or by virtue of the Mortgage,
whether under the power of sale hereby granted and conferred, or

-under or by virtue of any judicial proceedings, shall operate to divest

all right, title, interest, claim and demand whatsoever, either at law
or in equity, of the Company, of, in and to the premises and property
sold, and shall be a perpetual bar, both at law and in equity, against
the Company, its successors and assigns, and against any and all
persons claiming the premises and property sold, or any part thereof,
from, through or under the Company, its successors or assigns.

The personal property and chattels conveyed, or intended to be
conveyed, by or pursuant to the Mortgage, other than stocks and bonds
and other obligations or securities or claims, shall be real property
for all the purposes of the Mortgage, and shall be held and taken to be
fixtures and appurtenances of the Company’s lines of railroad and a
part thereof, and are to be used and sold therewith and not separate
therefrom, except as herein otherwise provided.

The receipt of the Trustee for the purchase money paid at any such
sale, or the receipt of any other person authorized to receive the same,
shall be a sufficient discharge therefor to any purchaser of the property,
or any part thereof, sold as aforesaid, and no such purchaser, or
his representatives, grantees or assigns, after paying such purchase
money and receiving such receipt, shall be bound to see to the applica-
tion of such purchase money or any part thereof upon or for any trust
or purpose of the Mortgage, or, in any manner whatsoever, be answer-
able for any loss, misapplication or nonapplication of any such pur-
chase money, or any part thereof, or be bound to inquire as to the
authorization, necessity, expediency or regularity of any such sale.

Secrion 10. In case of a sale of the mortgaged property sub-
stantially as a whole under any of the foregoing provisions of this
Article XV, whether made under the power of sale hereby granted
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or pursuant to judicial proceedings, the principal of all Bonds then
outstanding, if not previously due, immediately thereupon shall become
due and payable, notwithstanding the date of maturity thereof as stated
in such Bonds or in the Mortgage. |

Secrron 11. The purchase money, proceeds and avails of ary such
sale, whether made under the power of sale hereby granted or pursuant
to judicial proceedings, together with any other sums which then may
be held by or for the Trustee under any of the provisions of the Mort-
gage as part of the mortgaged property or of the proceeds therzof ex-
cept sums held in trust for the benefit of the holders of particular
Bonds or coupons, shall be applied as follows:

First. To the payment of the costs and expenses of such
sale, the reasonable compensation to the Trustee, its agents,
attorneys and counsel, all expenses, liabilities and advances made
or incurred by the Trustee, except such as may have arisen by
its negligence or bad faith, and the payment of all taxes, assess-

. ments or liens prior to the lien of the Mortgage, except taxes,
assessments and prior liens, if any, subject to which the prop-
erty shall have been sold.

Second. To the payment of the whole amount then due and
unpaid upon the Outstanding Bonds for principal and interest,
with interest on the overdue principal at the highest rate of
interest borne by any of the Outstanding Bonds, and in case
such moneys shall be insufficient to pay in full the whole amount
so due and unpaid upon the Outstanding Bonds, then to the
payment of such principal and interest proportionately, accord-
ing to the aggregate of such principal and accrued and unpaid
interest, without preference or priority of any Outstanding Bond
over any other Outstanding Bond of the same or of arother
series or of principal over interest, or of interest over prineipal,
or of any installment of interest over any other installment of
interest, subject, however, to the provisions of Section 1 of this
Article XV,
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Third. To the payment of the surplus, if any, to the Com-
pany, its successors or assigns, or to whosoever may be lawfully
entitled to receive the same, or as a court of competent juris-
diction may direct.

SectioN 12. In case of any sale under the foregoing provisions
of this Article XV, whether made under the power of sale hereby
granted or pursuant to judicial proceedings, any purchaser, for the
purpose of making settlement or payment for the property purchased,
shall be entitled to use and apply any Bonds and any matured and
unpaid coupons and interest obligations hereby secured, subject to the
provisions of Section 1 of this Article XV, by presenting such Bonds
and coupons in order that there may be credited as paid thereon the
sums payable out of the net proceeds of such sale to the holder or
registered owner of such Bonds and coupons, as 'his proportionate
share of such net proceeds; and such purchaser shall be credited on
account of the purchase price payable by him with the sums payable
out of such net proceeds which shall be applicable to the payment of
and which shall have been credited upon the Bonds and couponé 80
presented; and, at any such sale, any Bondholder may bid for and
purchase such property, and may make payment therefor as aforesaid,
and, upon compliance with the terms of said sale, may hold, retain and
dispose of such property without further accountability therefor.

Secrion 13. The Company covenants that.(a) if default shall be
made .in the payment of any installments of Fixed Interest on any of
the ‘Outstanding Bonds when and as such -interest shall become due
and payable as therein and in the Mortgage expressed, and such default
shall continue for 90 days, or in the .payment of any installment of
Contingent Interest on.any of the Outstanding Bonds when and as
such .interest shall become due and payable as therein and.in the
Mortgage expressed, or (b) if :default shall.be made in the payment
of the principal of any Outstanding Bonds, or the premium thereon
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payable on redemption thereof, when the same shall become due'and
payable, whether at the maturity of such Bonds, upon redemption, by
declaration or by a sale of the mortgaged property, or otherwise, then,
upon demand of the Trustee, the Company will pay to the Trustee for
the benefit of the holders of such-Bonds and coupons the whole amount
then.due and payable on such Bonds and coupons, for principal (and
premium if any) or interest, or both, as the case may be, with interest

~on the overdue principal at the highest rate of interest borne by any

of the Outstanding Bonds; and in case the Company shall fail to pay
the same forthwith upon such demand, the Trustee in its owil name
and as Trustee of an express trust, shall be entitled to recover Judgment
for the whole amount so due and unpaid. :

The Trustee shall be entitled to institute and prosecute any action
and enforce any judgment or final decree as aforesaid, eltheri before
or-after or during the pendency of any proceedings for the enforcement
of the lien of the Mortgage, and the right of the Trustee to sudh judg-
ment or final'decree shall not be affected by any entry or sale hereunder,
or by the exercise of any other right, power or remedy for the enforce-
ment of the provisions of the Mortgage or the foreclosure of the lien
hereof; and in case of a sale of the mortgaged property or any part
thereof, the Trustee, in its own name and as trustee of an express trust,
shall be entitled to enforce payment of, and to receive, all amounts
then remaining due and unpaid upon any and all of the BOI;ldS and
coupons, for the benefit of the holders thereof, and shall be entitled to
institute and prosecute any action and enforce any judgment or final
decree as aforesaid for any portion of the said debt remaining unpaid,
with interest. No judgment or decree obtained by the Trustee, and
no levy of any execution upon the mortgaged property, or upon any
other property, shall in any manner, or to any extent, affect the lien of
the Mortgage upon the mortgaged property, or any part the:;feof, or
any lien, rights, powers or remedies of the Trustee hereunder; or any
lien, rights, powers or remedies of the Bondholders, but such lien,
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rights, powers and remedies shall continue unimpaired as before, except
as otherwise provided by law. ‘

Any moneys collected by the Trustee under this Section 13 shall be
applied by the Trustee,

First, to the payment of the costs and expenses of the pro-
ceedings resulting in the collection of such moneys, and of the
compensation of and the expenses, liabilities and advances made
or incurred by the Trustee hereunder, except such as may have
arisen by its negligence or bad faith; and

Second, to the payment of the amounts then due and unpaid
upon the Outstanding Bonds and coupons in respect of which
such moneys shall have been collected, without any preference
or priority of any kind, but subject to the provisions of Section 1
of this Article XV proportionately according to the amounts due
and payable upon such Outstanding Bonds and coupons, respec-
tively, at the date fixed by the Trustee for distribution of such
moneys, upon presentation of the several Outstanding Bonds and
coupons and their surrender if fully paid, or for proper stamp-
ing if only partially paid. '

Section 14. The Company will not at any time insist upon or
plead, or claim to take advantage of any statute or rule of law, now or
hereafter in force, wherever enacted or established, in aid of debtors or
permitting or providing for (a) the staying of actions in respect of
mortgages or mortgage indebtedness, or for extending the time for pay-
ment of such indebtedness, (b) the valuation or appraisement of the
property held under any mortgage or pledge to secure indebtedness
prior to any sale or sales thereof pursuant to the terms of such mort-
gage or pledge or to the decree, judgment or order of any court, or (c)
the redemption of any property so sold; and the Company hereby ex-
pressly waives all benefit and advantage of any such statute or rule of
law, and covenants that it will not hinder, delay or impede the execu-
tion of any power herein granted or delegated to the Trustee, but that
it will suffer and permit the execution of every such power as though
no such statute or rule of law had been enacted or established.
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Section 15. In case (1) an Event of Default shall occur and at
any time during the continuance of such Event of Default there shall
be any unsatisfied final judgment against the Company or, in any judi-
cial proceeding by any party other than the Trustee, a receiver shall be
appointed of the Company or of its property or any part thereof, or a
judgment or order be entered for the sequestration of its property or
any part thereof, or (2) the Company shall make default in the pay-
ment of interest specified in clauses (a) or (b) of Section 2 of this
Article XV, and shall by resolution of its Board of Directors admit to
the Trustee its inability to make good such default, then the Trustee,
in either such case, shall thereupon be entitled, in the discretion of the
Trustee, forthwith to exercise the right of entry herein conferred and
also any and all other rights and powers herein conferred and provided
to be exercised by the Trustee upon the occurrence and continuance
of an Event of Default as hereinbefore provided; and the Trustee shall
thereupon be entitled as a matter of right (i) to the appointment of a
receiver of the mortgaged property and of the earnings, rents, issues,
profits, tolls, revenues and income thereof, with such powers as the
court making such appointment shall confer, and (ii) to the entry of
an order directing that the rents, issues, profits, tolls, revenues and
other income of the premises and property comprised in the mortgaged
property be segregated, sequestered and impounded for the benefit of the
Trustee and the Bondholders from and after the date of the institution
of any judicial proceedings of the nature referred to in this Section
15 or in clauses (e) and (f) of Section 2 of this Article XV. Nj@otwithQ
standing the appointment of any such receiver, the Trustee, as pledgee,
shall be entitled to retain possession and control of, and to coilect all
interest and dividends or earnings on, any shares of stock, cash, bonds
and other obligations pledged with it as security hereunder,

The Company hereby irrevocably consents to the appointment of
such receiver and to the entry of such order. :
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Secrion. 16.. Upon application of the: Trustee to any court of com-
petent jurisdiction, and: with, the consent of the Company if none of
the Events of Defaultshall have occurred:and be continuing, and without
such consent:if one or more of the Events of Default shall have ocecurred
and be continuing, a receiver.may be appointed to take possession of, and
to operate, maintain and manage the mortgaged property or any part
thereof, and:any other property of the Company used for, in or about, or
the use or: possession whereof shall be essential to, the operation of the
mortgaged railroads or any thereof, and:the Company shall transfer and
deliver to such receiver all such property; wheresoever the same may be
situated; and in-every case when a receiver of the whole or of any part of

" said property shall be appointed'under this Section 16, or otherwise, the

net income and profits of the mortgaged property shall be paid over
to,.and shall be received by, the Trustee for the benefit of the holders
of the Outstanding Bonds and coupons to be applied as provided in
Section:2 of this- Article XV ; provided, however, that, notwithstanding
the appointment of any such receiver, the Trustee shall: be entitled to
retain control of, and fo collect all interest and dividends or earnings
/on, any shares. of stock, cash, bonds and other obligations pledged with
it as security hereunder.

Secrion 17. No holder of any Bond or coupon shall have any right
to institute any suit; action or proceeding in equity or at law for the
foreclosure of the Mortgage, or for thie execution of any trust here-
under, including the appointment of a receiver, or- for any other
remedy hereunder, unless- (a) such holder previously shall have deliv-
ered to the Trustee.written notice that one or more Events.of Default,
which default or defaults shall be specified in such notice, has occurred
and is continuing; and (b) the holders of not less than 25% in principal
amount of the then Outstanding Bonds shall: have requested the
Trustee in writing and shall.bave afforded to it reasonable opportunity
either to proceed to exercise the powers hereinbefore granted, or to
institute such action, suit or proceeding in its own name, and (c) one
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‘or more holders of Bonds shall have offered to the Trustee adzquate
security and indemnity, satisfactory to it, against the costs, expenses
and liabilities to be incurred therein or thereby, nor unless the Trustee
shall have refused or neglected to act on such notification, request
and offer of indemnity for at least 30 days; and such notification,
request and offer of indemnity are hereby declared, in every such case,
at the option of the Trustee, to be conditions precedent to the exercise
of the powers and trusts of the Mortgage and to any action or cause
of action for foreclosure, including the appointment of a receiver or
trustee, or for any other remedy hereunder; it being understocd and
intended that no holder of any Bond or coupon shall have any right
in any manner whatsoever by his action to affect, disturb or prejudice
the lien of the Mortgage or to enforce any right hereunder, except
in the manner herein provided, and that all proceedings at law or in
equity shall be instituted, had or maintained in the manner herein
provided, and for the equal benefit of all holders of the Outstanding
Bonds and coupons. 1

Nothing contained in this Section 17 or elsewhere in the Mortgage
or in the Bonds or in the coupons shall affect or impair the obligation of
the Company to pay the principal of, premium if any, and interest on
the Bonds to the respective holders of the Bonds and to the respective
holders of the coupons, as provided in such Bonds, nor affect or impair
the right of action at law, which is also absolute and unconditional, of
such holders to collect such payment.

Secrrox 18. Except as herein expressly provided to the contrary,
no remedy herein conferred upon or reserved to the Trustee or the
Bondholders is intended to be exclusive of any other remedy or remedies,
but each and every such remedy shall be cumulative, and shall be in
addition to every other remedy giv_en hereunder, or now or hereafter
existing at law or in equity.

Section 19. No delay of the Trustee or of any Bondholder in exer-
cising any right or power aceruing upon any default continuing as
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aforesaid and no omission to exercise any such right or power shall
impair any such right or power or shall be construed to be a waiver of
any such default, or an acquiescence therein; and every power and
remedy given by this Article XV to the Trustee, or to any Bondholder, .
may be exercised from-time to time, and as often as may be deemed
expedient, by the Trustee or by such Bondholder, respectively.

Seorion 20. The Trustee shall have power, but shall be nnder no
duty, to institute and maintain suits or proceedings to restrain the
enforcement of, or compliance with, or the observance of, any legisla-
tive or governmental enactment, rule or order that it may be advised
and believe is unconstitutional, or otherwise invalid, if the enforce-
ment of, or compliance with, or observance of, such enactment, rule or
order would, in the judgment of the Trustee, impair the security here-
under or be prejudicial to the Trustee or to the Bondholders.

Secrion 21. Except as provided in Section 4 of this Article XV,
the holders of a majority in aggregate principal amount of the Out-
standing Bonds shall have the right to direct the time, method, and
place of conducting any proceeding for any remedy available to the
Trustee, or the exercise or non-exercise of any trust or power conferred
on the Trustee. Except as provided in Section 4 of this Article XV,
the holders of a majority in aggregate principal amount of the Out-
standing Bonds may on behalf of the holders of all the Bonds waive
any past default hereunder and its consequences other than an Event
of Default specified in clauses (a), (b) or (c) of Section 2 of this Article
XYV. In the case of any such waiver, the Company, the Trustee and the
Bondholders shall be restored to their former positions and rights
hereunder, respectively; but no such waiver shall extend to any subse-
quent or other default or impair any right consequent thereon.

Section 22. All parties to the Mortgage agree, and each holder of

_any Bond by his acceptance thereof shall be deemed to have agreed,
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that any court may in its discretion require, in any suit for the enforce-
ment of any right or remedy under this Mortgage, or in any suit against
the Trustee for any action taken or omitted by it as Trustee, the filing
by any party litigant in such suit of an undertaking to pay thelcosts
of such suit, and that such court may in its discretion assess reasonable
costs, including reasonable attorneys’ fees, against any party li{;igant
in such suit, having due regard to the merits and good faith of the claims
or defenses made by such party litigant; but the provisions of this
Section 22 shall not apply to any suit instituted by the Trustee, to any
suit instituted by any Bondholder or group of Bondholders holding more
than 10% in aggregate principal amount of the Outstanding Bonds; or to
any suit instituted by any Bondholder for the enforcement of the pay-
ment of the principal of or interest on any Bond, on or after the due date
expressed in such Bond. |

i
I

Section 23. To the extent that any provision of this Arti(ﬂ(e XV
may be invalid or unenforceable under any applicable law with re:;spect
to any of the mortgaged property, such provision shall be dgeemed
inoperative and inapplicable. : [

ARTICLE XVI.

Immunity of Incorporators, Stockholders, Directors and Officers.

The Mortgage and the Bonds and coupons are solely corporate
obligations. No recourse shall be had for the payment of the principal
of, premium if any, or interest on any Bond, or for any claim fbased
thereon or on any coupon appurtenant thereto, or because of tha cre-
ation of the indebtedness represented thereby, or otherwise in respect
thereof, or based on or in respect of the Mortgage, against any;‘past,
present or future incorporator, stockholder, officer or director of the
Company, as such, whether by virtue of any constitution, statute or
rule of law or by the enforcement of any assessment or penalty or
otherwise, all such liability, by the acceptance of such Bond and as
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part of the consideration for the issuance thereof, being expressly
waived and released.

ARTICLE XVII.

Defeasance.

Sectron 1. If (a) the Company shall deliver to the Trustee for
cancellation all Bonds and appurtenant coupons not theretofore can-
celled and delivered to the Trustee, or (b) all Bonds not theretofore
delivered to the Trustee cancelled or for cancellation shall have become
due and payable, or are by their terms to become due and payable
within 90 days or are to be redeemed within 90 days under arrange-
ments satisfactory to the Trustee for the giving of notice of redemption,
and the Company shall deposit with the Trustee as trust funds an
amount sufficient to pay at maturity or upon redemption all of the
Bonds not theretofore delivered fo the Trustee cancelled or for can-
cellation, including the principal thereof, premium if any, and the full
amount of unpaid interest which has or will become due to such date
of maturity or redemption, as the case may be, and if (i) the moneys
so deposited shall have been made available to the holders of Bonds
and coupons for the payment of which the same shall have been so
deposited and (ii) a notice of such availability shall have been published
in the manner provided in Article IV ag in the case of redemption, or
provision satisfactory to the Trustee shall have been made for such
publication, and if in either case the Company shall also pay or cause
to be paid all other sums payable hereunder by the Company, then the
Mortgage shall cease to be of further effect. In such event the Trustee,
on demand of the Company and at its cost and expense, shall execute
and deliver to the Company such instrument or instruments as may be
appropriate to acknowledge satisfaction of the Mortgage, and as will
enable the Company to have the Mortgage discharged of record, and
shall release and assign, or cause to be released and assigned, to the
Company all of its interest in the mortgaged property, and shall deliver
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to the Company or upon its order all securities and moneys then held
by the Trustee under the provisions hereof other than the inoney
deposited as above provided in this Article XVIIL.

The Company, notwithstanding the satisfaction of the M01 tgage
as above provided, will indemnify the Trustee and hold it harmless
against any and all expense or liability, incurred without negligence
or bad faith, ascertained or incurred by the Trustee after the satis-
faction thereof arising out of or based upon any matter connected
with the trust created by the Mortgage. :

|
i

Section 2. All moneys deposited with the Trustee pursu:lmt to
Section 1 of this Article XVII shall be held in trust and applied by
it, subject to the provisions of Section 4 of this Article XVII, to the
payment to the holders of the Bonds and coupons of all sums due and
to become due thereon for principal and interest and premium, 1:f any.

Secrion 3. Upon the satisfaction and discharge of the Mofﬁtgage,
all moneys then held by any paying agent under any provision of the
Mortgage shall be paid to the Trustee, and thereupon such payment
agent shall be released from all further liability with respect to such
moneys. ‘

SectioN 4. Any moneys deposited by the Company with the
Trustee or with any paying agent for the payment of the princif)al of,
or the premium or interest on, any Bond which shall remain unclaimed
by the holder of the Bond or coupon entitled to receive the same for
10 years after the date upon which the principal of such Bond shall
have become due and payable (upon redemption or otherwise) shall be
repaid to the Company on demand; and the holder of any Bond or
coupon entitled to receive such payment shall thereafter look ognly to
the Company for the payment thereof; provided, however, that (a)
before any such repayment may be made, the Trustee, at the expense
of the Company, shall cause to be published once a week for two suc-
cessive calendar weeks (in each case on any day of the week) in a Daily
Newspaper in the City of Savannah, State of Georgia, and in a Daily
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Newspaper in the Borough of Manhattan, City and State of New York,
a notice that said moneys have not been claimed and that after a date
named therein any balance of said moneys then remaining will be
returned to the Company, and (b) the amount of such repayment shall
be limited to the balance of such moneys unclaimed at the close of
business on such date.

ARTICLE XVIII
Supplemental Indentures.

Secrion 1. The Company, when authorized by a resolution of its
Board of Directors, and the Trustee may at any time and from time to
time enter into an indenture or indentures supplemental hereto for one
or more of the following purposes:

(a) To convey, transfer and assign to the Trustee and sub-
ject to the lien of the Mortgage, with the same force and effect as
though included in the granting clauses hereof, additional prop-
erty then owned by the Company, acquired through consolida-
tion, merger, purchase or otherwise;

(b) To evidence the succession of another corporation to
the Company, or successive successions, and the assumption by
the successor corporation of the covenants, agreements and
obligations of the Company pursuant to Article XT;

(e) To set forth the terms and provisions of any series of
Bonds to be issued hereunder and the form of the Bonds and
coupons of such series;

(d) To add to the covenants of the Company such, further
covenants for the protection of the mortgaged property and the
‘Bondholders as the Board of Directors and the Trustee shall
consider to be for the protection of the Bondholders, and to make
the occurrence and continuance of a default under any of such
additional covenants a default permitting the enforcement of
all or any of the several remedies provided in the Mortgage;
provided, however, that in respect of any such additional cove-
nant, such supplemental indenture may provide for a particular
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|
period of grace after default (which period may be shorter or

longer than that allowed in the case of other defaults) or may
provide for an immediate enforcement of said remedy or
remedies upon such default or may limit the remedies available
to the Trustee upon such default or may authorize the holders
of not less than a majority in aggregate principal amount of the
Outstanding Bonds to waive such default and preseribe limita-
tions on such rights of waiver; and :

(e) To cure any ambiguity or to correct or supplement any
provision contained in the Mortgage which may be defective or
inconsistent with any other provision contained herein or in any
supplemental indenture, or to make such other provisions in
regard to matters or questions arising under the Mortgage as
shall not be inconsistent with the provisions of the Mortgage and
shall not adversely affect the interest of the Bondholders.

The Trustee is hereby authorized to join with the Company in
the execution of any such supplemental indenture, to make any further
appropriate agreements and stipulations which may be therein con-
tained and to accept the conveyance, transfer and assignment of any
property thereunder, but the Trustee shall not be obligated to enter
into any such supplemental indenture which, in its opinion, affects the
Trustee’s own rights, duties or immunities under the Mortgage or
otherwise. ' i

Any supplemental indenture authorized by the provisions of this
Section 1 may be executed by the Company and the Trustee without
the consent of the holders of any of the then Outstanding Bonds, not-
withstanding any of the provisions of Section 2 of this Article XVIIL

Secrron 2. Subject to the provisions of Section 4 of Article XTI,
with the consent (evidenced as provided in Section 1 of Article XII) of
the holders of not less than 6625% in aggregate principal amount of
the then Outstanding Bonds to be directly affected thereby, and with
the approval of the Interstate Commerce Commission or other public
regulatory body having jurisdiction in the premises, the Corapany,
when authorized by a resolution of its Board of Directors, and the
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Trustee, at any time and from time to time, by entering into an inden-
ture or indentures supplemental hereto, may modify or alter in any
manner any of the provisions of the Mortgage or the rights of the
holders of the Bonds and coupons to be directly affected thereby or the
rights and obligations of the Company; provided, however, that no such
modification or alteration shall:

(i) alter or impair the obligation of the Company to pay
the principal of or the interest on any Bonds at the time and
place and in the manner specified therein or in any interest
coupon appertaining thereto without in each case the consent of
the holders of all Bonds affected thereby; or

(ii) alter or impair the obligation of the Company with
respect to the determination and application of income available
for interest on the Bonds; or ‘

(iii) permit the creation by the Company of any mortgage
or other lien in the nature of a mortgage ranking prior to or
on a parity with the lien of the Mortgage with respect to any
property covered thereby except as in the Mortgage otherwise
expressly provided, without in each case the comnsent of the
holders of all Outstanding Bonds; or

(iv) effect a reduction of the percentage required for any
action authorized to be taken by the holders of the Bonds, without
in each case the consent of the holders of all Qutstanding Bonds;

and provided, further, that no such modification or alteration shall
affect the rights, duties or immunities of the Trustee without the
written consent of the Trustee.

It shall not be necessary for the consent of the Bondholders under
this Section 2 to approve the particular form of any proposed sup-
plemental indenture, but it shall be sufficient if such consent shall
approve the substance thereof.

Secrion 3. Subject to the provisions of Section 4 of Article XII,

~ with the consent (evidenced as provided in Section 1 of Article XII)
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of the holders of not less than 75% in aggregate principal amount of
all of the then Outstanding Bonds affected, and with the approval of
the Interstate Commerce Commission or other public regulatory body
having jurisdiction in the premises, the Company, when authorized by
a resolution of its Board of Directors, and the Trustee at any time and
from time to time by entering into an indenture or indentures supple-
mental hereto, may postpone the time or times of payment of any
principal of or any fixed or unpaid accumulated Contingent Interest

~on any or all series of Bonds then outstanding for a period:of not

exceeding 25 years beyond the original date of maturity of the
principal of such Bonds or consent to the creation of any mortgage or
lien in the nature of a mortgage ranking prior to or on a parily with
the lien of the Mortgage.

Secrion 4. Upon the request of the Company, accompanied by a
Certified Resolution authorizing the execution of any supplemental
indenture pursuant to Section 2 or 3 of this Article XVIII, and upon
the filing with the Trustee of evidence of the consent of Bondholders
as aforesaid, the Trustee shall join with the Company in the exécntion
of such supplemental indenture.

Section 5. Upon the execution of any supplemental indenture pur-
suant to the provisions of this Article XVIII, the Mortgage shall be and
be deemed to be modified and amended in accordance therewith and the

respective rights, duties and obligations under the Mortgage of the

Company, the Trustee and the holders of Bonds of all series outstanding
thereunder shall thereafter be determined, exercised and enforced here-
under subject in all respects to such modifications and amendments, and
all the terms and conditions of any such supplemental indenture shall
be and be deemed to be part of the terms and conditions of the MO] tgage
for any and all purposes.

Section 6. Bonds authenticated and delivered after the execution
of any supplemental indenture pursuant to the provisions of this




Article XVIII
Section 6

Article XIX
Sections 1 and 2

176

Article XVIII may bear a notation in form approved by the Trustee
as to any matter provided for in such supplemental indenture. If the
Company or the Trustee shall so determine, new Bonds so modified as
to conform, in the opinion of the Trustee and the Board of Directors,
to any modification of the Mortgage contained in any such supplemental
indenture may be prepared by the Company, authenticated by the
Trustee and delivered without expense to the holders of Bonds of the
same series then outstanding, upon surrender of such Bonds accom-
panied, in the case of coupon Bonds, by all unmatured coupons and all
unpaid matured coupons which shall be appurtenant thereto, the new
Bonds so issued to be of the same series and of an aggregate principal
amount equal to the aggregate principal amount of those so surrendered.

ARTICLE XIX,
Miscellaneous.

Secrion 1. The same officer or officers of the Company, or the
same engineer, accountant or counsel or other person, as the case may
be, need not certify to all the matters required to be certified under

“the provisions of any Article or Section of the Mortgage, but different
officers, engineers, accountants, counsel or other persons may certify to
different matters respectively.

Secrion 2. Bach Officers’ Certificate, Independent Engineer’s
Certificate or Opinion of Counsel required to be given responsive to a

- specified condition or covenant provided for in the Mortgage shall

include: (i) a statement that the person making such certificate or
giving such opinion has read such covenant or condition; (ii) a state-
ment that, in the opinion of such person, he has made such examination
or investigation as is necessary to enable him to express an informed
opinion as to whether or not such covenant or condition has been com-
plied with; and (iii) a statement as to whether or not, in the opinion of
such person, such condition or covenant has been complied with.
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SectioNn 3. Except as otherwise expressly provided herein, nothing
in the Mortgage or in any of the Bonds or coupons, express or :implied,
is intended or shall be construed to confer upon or give to any person,
firm or corporation other than the parties hereto and the holders
from time to time of the bonds or coupons issued under the Mortgage
any security, right, remedy or claim, legal or equitable, under or by
reason of the Mortgage, or under or by reason of any covenant, condi-
tion or stipulation herein contained ; and the Mortgage and all covenants,
conditions and provisions herein contained are and shall be held to be
for the sole and exclusive benefit of the parties hereto and the holders
from time to time of the Bonds and coupons issued hereunder.

Secrron 4. The Company shall be entitled to obtain from the
Trustee from time to time such certificates and statements of the latter
as to matters related to the Mortgage which are within its knowledge
as the Company shall find it necessary or advisable to file with the
trustee of the First Mortgage for any of the purposes thereof.

Secrion 5. The Mortgage may be executed in any nuniber of
counterparts, each of which shall be an original; but such counterparts
shall together constitute but one and the same instrument.

Section 6. The Mortgage is dated as of January 1, 1948, although
executed and delivered on the date of the acknowledgment hereof by
the Trustee ; and the same shall be effective by order of the Court in the
reorganization proceedings hereinbefore mentioned as of 12:01 A. M.,
Eastern Standard Time, on July 1, 1948.

Ix Wirness WHEREOF, CENTRAL OF GEORGIA RarLway Company, the
party of the first part, has caused the Mortgage to be signzd and
acknowledged by its President or one of its Vice Presidents, and its
corporate seal to be affixed hereto, and the same to be attested by its
Secretary or its Assistant Secretary; Tae CiTizeNs AND SouTHERN
NaTiovanL Bang, the party of the second part, to evidence its acceptance
of the trust hereby created, has caused the Mortgage to be signed and
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acknowledged by one of its Vice Presidents and its corporate seal to be
affixed hereto and the same to be attested by one of its Assistant
Cashiers in the City of Savannah, Georgia, the 28th day of June, 1948,
as of the day and year first written above.

CeENTRAL oF GEoracia RamLway CoMmpaNy

By M. J. Wise
(CorpoRATE SEAL) President

Attest:

Frank S. BagerrT
Secretary

(NoTar1aL SEAL)
Signed, sealed and declared
in the presence of:

Grirrin B. BeLL

EuceENIA SINGLETON
Notary Public, Chatham County,

Georgia.
Tae CiTizENS AND SOUTHERN NATIONAL
Baxk
. By L. W. McRaE
(CorPORATE SEAL) . : Vice President
Attest:
W. H. Rextz

Assistant Cashier

(NoTARIAL SEAL)
Signed, sealed and declared
in the presence of :

Grirrin B. BeLL

EuGceENIA SINGLETON

Notary Public, Chatham County,
Georgia.
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StateE or GEorcIA
Couxnty oF CHATHAM

I, Evceenia SineLETON, a Notary Public in and for the State and
County aforesaid, do hereby certify that M. J. Wisg, whose name as
President of CenTrAL oF GEoRGIaA Ramway Company, and Frank S.
BaceerT, whose name as Secretary of Central of Georgia Railway
Company, a corporation, are each signed to the foregoing instrument,
and each of whom is known to me, acknowledged before me on this day,
being informed of the contents of the foregoing instrument, that, as such
Officers and with full authority, they executed the same voluntarily
for and as the act of said Corporation, and that the seal affixed to said
instrument is the corporate seal of said corporation and was affixed by
authority of its Board of Directors.

Witness my hand and seal this 30th day of June, 1948.

EUGENIA SINGLETON
Notary Public, Chatham County,
Georgia.
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StaTe oF (EORGIA
County or CHATHAM

I, Eveenia SincLETON, a2 Notary Public in and for the State and
County aforesaid, do hereby certify that L. W. McRaEg, whose name as

. Vice President of Tre CirizeENs aND SouTHERN NaTtioNaL Bankg, and

W. H. Rextz, whose name as Assistant Cashier of The Citizens
and Southern National Bank, a corporation, are each signed to the
foregoing instrument, and each of whom is known to me, acknowledged
before me on this day, being informed of the contents of the foregoing
instrument, that, as such Officers and with full authority, they executed
the same voluntarily for and as the act of said Corporation, and that
the seal affixed to said instrument is. the corporate seal of said corpo-
ration and was affixed by authority of its Board of Directors.

Witness my hand and seal this 30th day of June, 1948.

EvueeNia SIiNGLETON
Notary Public, Chatham County,
Georgia.
(NoTaRiAL SeAr)
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. . .- CERTIFICATE

t I,.iawrence A. Huff, a Notary Public in ahd

' -ikor thé District‘of Colﬁmbia, hereby cértify‘that I have
«:ompa:ed the attached copy of documeht with the original "
i.doc;:um_er.it and that it is a irue and correct copy in all

" Yespects.

. DATED this 24th day of August, 1972.

/l//; .
R T ' .- Lawrence A. Huff
e e ' Notary Public’
. ST ~ in and for the District of Columbia
My commission expires June 30, 1977.




